information,
pertaining to such i

COMMERCIAL LEASE

THIS LEASE is entered into as of [,
by and between THE BOARD OF TRUSTEES_OF THE LELAND STANFORD JUNIOR
UNIVERSITY, a body having corporate powers under the laws of the State of California
(“Landlord™), and THERANOS, INC., a Delaware corporation (“Tenant”),

Yvugy 7

. 2012 (the “Effective Date”),

1. BASIC LEASE INFORMATION. The following is a summary of basic lease

Description of Premises:

Address of Pramises:
Rentable Area of Premises:

Term:

Commencement [Date:

Rent Commencement Date:
Expiration Date;
Base Rent:
Peariod During
Lease Term
Monrths 1-12
Months 13-Expiration Date

Security Deposit:

ASMBIRESS S

Each item in this Article 1 incorporates all of the terms set forth in this Lease
tem and lo the extent there is any conflict between the provisions of this
Arlicle 1 and any other provisions of this Lease, the other provisiong shall control.  Any
capitalized term not defined in this Lease shall have the meaning set forth In the Glossary that
appears at the end of this Lease.

137,000 square feet of Rentabla Area, as more
particularly described on Exhibit A

1601 California Avenue, Palo Alto, California
137,000 syuare fest of Rentable Area

1 year and 9 months (subject to the actual
Commencemernt Date)

The later of (a) April 1, 2012, and (b) the date
Landiord delivers the Premises to Tenant
provided that Landiord shall provide Tenant with
notice of tha anticipated defivery date at least
fifteen (15) days prior to the Commencement
Date,

Four (4) months after the Commencement Date

Dacember 31, 2013

Montiy Base Rent
per sq. ft. of

Monthly Base Rent

Rentable Area
$1.25 $171,250
$1.29 $176,387.50

$856,250, subject to Seclion 5.4
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Usa:

Addresses for Notice:

Landlord:

with a copy to:

Tenant:

before the Commencameant

Date:

afler the Commencement

Date:

with a copy to:

Landiord's Wire Instructions:

Brokers:

ASJIGIRESSS

Research and development, including, but not
limited to, pharmaceutical and hiotech resaarch,
biology and chemistry laboratory, and ancillary
general office uses, including computer labs,
training, engineering, warehousing, machine
shop and manufaciuring, 1o the extent permitted
under Applicable Law.

The Board of Trustees of the

Leland Stanford Junior University

2755 Sand Hill Road, Suite 100

Mento Park, CA 94026

Attention: Managing Director, Real Eslate

Carol K, Dillon, Bsq,
Bingham McCutchen LLP
1117 S, California Avenue
Palo Ailto, CA 24304

Theranos, Inc.

3200 Hillview Avenue
Palo Alto, CA 94304
Attn: Elizabeth Holmes

Tharanos, inc,

1601 California Avenue,
Palo Alto, California 94304
Attn: Elizabeth Holmes
Theranos, inc.

1601 California Avenue,
Palo Adto, California 94304
Attn: General Counsal

Tenant; CBRE

Landlord: Comish & Carey Commercial
Newmark Knight Frank

Trial Exh. 20209 Page 002
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2, PREMISES.

2.4 Premises. Subject to the terms, covenants and conditions set forth in
this Lease, Landlord hereby leases the Premises to Tenant and Tenant hereby leases the
Premisas from Landiord. The approximate total Rentable Area of the Premises is specified in
Acticte 1. Landlord and Tenant hereby agree that such approximation is reasonable, is not
subject to adjustment by either party, and no terms based thereon shall be subject 1o revision
whether or the not the actual Rentable Area is more or less than as set forth in this Lease. The
building in which the Premises will be localed is sometimes referred to harein as the "Building’.
Notwithstanding anything to the contrary contained in this Lease, Landiord hereby reserves Lhe
exclusive right to the exterior side walls, rear walls and roof of the Building. Together, the
Premises, the Building and the Common Area (as defined below) are sometimes referred o in
this Lease as the “Property.”

2.2 Common Area. Landlord hereby grants to Tenant and its officars,
employees, agents, contraclors, invitees, permitted subtenants and any additional permilted
occupants of the Premises (collectively, wrepant’s Agents”) a non-exclusive license to
reasonably use the public areas, sidewalks, driveways and other public amenities (the
“common Area”) associated with the Premises during the Term. Tenant's rights lo the
Comman Area shall be subject to the Rules and Regulations described in Section 23.1, to
Landlord's reserved rights described in Article 16 and to other applicable provisions of this
Lease,

2.3 Parking., Tenant and Tenant's Agents shall have the right to use any
parking areas on the Properly (the “Parking Area™) for parking operable motor vehicles and for
ingress to and egress from the Property in connection with Tenants use of the Premises,
subject to the following terms and conditiorss:

(a) Tenant's license shall not be assigned, sublel or otherwise
transferred separately from the Premises.

(b) Tenant shalt not park nor permit to be parked any inoperative
vahicles or store any malerials of equipment on any porlion of the Parking Area or other areas
of the Common Area. Landiord may designale areas in which commercial vehictes may not be
parked.

(¢)  Tenant agrees lo assume responsibility for compliance by
Tenant's Agents with the parking provisions conlained in this Section. Tenant hereby
authorizas Landiord, at Tenant’s expense, to attach violation stickers or notices to sich vehicles
not parked in compliance with this Section and, afler twenty-four hours’ advance notice to
Tenanl, to tow away any such vehicles.

3, ACCEPTANCE.

Prior to entering into this Lease, Tenant has made a thorough and independent
axamination of the Property and all matters related to Tenant's decision to enter into this Lease,
Tenant is thoroughly familiar with all aspects of the Property and its construction and is satisfied
that it is in an acceptable condition and meets Tenant's needs. Tenant does not rely on, and
Landlord does not make, any express or implied representations or warranties as to any matters
including, without timitatian, (a) the physical condition of the Property, the Building Structure, or
the Building Systems (including, without fimitation, the indoor air quality), (b} the existence,

-3-
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quality, adeqguacy or availability of utilities serving the Property, (c) the size of the Pramises, the
Building or the Property, (d) the use, habitability, merchantability, fitness or suitability of the
Premises for Tenant's intended use, (e) the likelihood of deriving business from Tenant's
location or the economic feasibility of Tenant's business, () Hazardous Materials in the
Premises, or on, in under or around the Property, {g) zoning, entittements or any Applicahle
Laws which may apply to Tenant's use of the Premiges or business operations, or the
Property’s compliance with Applicable Laws, or (h) any other matter. Tenant has satisfied itself
as to such suitability and other pertinent matters by Tenant's own inquiries and tests into all
matters relevant in determining whether to enter into this Lease. Tenant accepts the Premises
in their existing “as-is” condition. Tenant shall, by entering into and occupying the Premises, he
deemed to have accopled the Premises and to have acknowladged that the same &are in good
order, condition and repair. Upon the Commancement Date, tenant shall execute and deliver to
Landlord the Acceptance Form attached herato as Exhihit B.

4, TERM.

4.1 form. The Premises are leased for a term (the “Tarm™) commencing on
the Commencement Date and ending on the Expiration Date. The Term shall end on the
Expiration Date, or such earlier date on which this Lease terminates pursuant 1o its terms. The
date upon which this Lease actually terminates, whether by expiration of the Term or earlier
termination pursuant to the terms of this Lease, is sometimes referred to in this Lease as the
#Termination Date”. Upon delivery of possession, Landlord shall specify in a written notice to
Tenant, substantially in the form of Exhibit C, the Commencement Date, Rent Commencemant
Date and Expiration Date of this Lease, Such notice shall be delivered prompliy after all of the
information set forth in the notice has been determined; provided that Landlord's failure o do s0
shall not in any way affect either party’s rights or obligations under this Lease.

4.2  Failure to Deliver Posseassion.

(a) if for any reason Landlord cannot deliver posgession of the
Premises to Tenant on or prior to the Commencement Date, then (i} the validity of this Lease
and the obligations of Tenant under this Lease shall not be affected by any such delay in
delivery, nor shall any such delay result in any exlension of the Expiration Date, (i) Tenant shall
have no claim against Landlord arising out of Landlord's failure to deliver possession of the
Premises on the Scheduled Date for Delivery of the Premises, and (if) Tenant's sole remedy
shall be as provided in this Section 4.2. Notwithstanding anything to the contrary in this Lease,
in the event of any delay in the delivery of the Premises, the Term of this Lease shall be
reduced by the number of days delivery is delayed, and the Expiration Date shall not be
changed or extended.

{b) if Landlord has not delivered the Premises to Tenant by May 1,
2012 (the “Outside Delivery Date*), Tenant, as its sole remedy, shall have the right to
tarminate this Lease by delivery to Landiord of a termination naotice (the “Tarmination Notice")
within ten (1D) days after the Outside Delivery Date, which shall be effective twenty (20) days
after receipt by Landlord, provided however, this Lease shall not terminate if within such 20-day
period the Premises are delivered to Tenant. Furthermore, if Landlord is Wnable to deliver the
Premises to Tenant by the Outside Delivery Date, Landiord shall have the right, in its sole
discretion, to terminate this Lease by deliver 1o Tenant of a termination notice, which shall be
affective upon delivery to Tenant. Upon such termination, neither party shall have any further
obligation nor liability to the other under this Lease, except for those rights and obligations
accruing under this Lease prior to such termination that survive such termination.

-
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Notwithstanding any of the foregoing, if Landiord's inability to deliver the Premises to Tenant in
the time period sel forth herein is caused by an avent set forth in Article 24 or is caused by or
attributable to Tenant, then the Qutside Delivery Date shali be extended by the number of days
of the delay caused by such an event or caused by or attributable to Tenant.

4.3 Renewa! Option. Tenant acknowledges that the Premises and the
Property are subject to the Mayfield Development Agreement betwean Landlord and the City of
Palo Alto, pursuant to which the Premises will likely he demolished at the end of the Term.
However, if Landlord elects, in its sole discretion, 1o make the Premises available for lease
immediately after the Expiration Date, Landlord shall provide Tenant with written notice of such
intent no earlier than one hundred eighty (180) days before the Expiration Date or later than one
hundred twenty (120) days before the Expiration Date (the "Landiord Renewal Qption Notice™)
and Tenant shall have tha right to extend the Term of this Lease (the “Renewal Option”) for the
period set forth in Landiord’s notice (the "Renewal Term’), provided that Tenant notifies
Landtord in writing within ten (10) Business Days after receipt of the Landlord Renewal Option
Notice. The Renewal Term shall commence on tha day after the Expiration Date. The Renewal
Term offered by Landlord shall not exceed a period of five (6) years. The Renewal Option shall
be vold if a default by Tenant exists (including, without limitation, Tenant's failure to maintain the
insurance policies required under Section 13.2), either at the time of exercise of the Renawal
Option or the time of commencement of the Renewal Term. The Renewal Term shall be upon
the same terms and conditions as the original Term, excepl that (a) the Base Rent payable
pursuant to Section 5.1 with respect to the Renewal Term shall be equal 1o the applicable Base
Rent as of the Expiration Date, plus annual three percent (3%) increases, (b) Tenant shall not
be entitled to any tenant improvement allowance during the Renewal Term; and (c) from and
after the exercise of the Renewal Option, (i) all references to “Expiration Date” shall be deamed
to refer to the last day of the Renewal Term, and (i) all references to “Term” shall be deemed to
include the Renewal Term. The Renewal Option is personal lo Tenant and shall be inapplicable
and nuli and void if Tenant assigns its interest under this Lease.

5. RENT.

5.1 Base Rent. Commencing upon the Rent Commencament Date, and
thereafter during the Term, Tenant shall pay to Landtord the monthly Base Rent specified in
Article 1 on or hefore the first day of each month, in advance, without any prior notice or
demand and without any dedugctions or setoff whatsoever (except as olherwise expressly
provided in this Lease). Base Rent shall be paid by wire transfer pursuant to the instructions set
forth in Arlicle 1 or, if requested by Landlord, at the address specified for Landlord in Article 1 or
at such other place as Landlord designates in writing, If the RFenl Commencerment Date occurs
on a day other than the first day of a calendar month, or the Termination Date occurs on a day
other than the last day of a calendar month, then the Base Rent for such fractional month wilt be
prorated on the basis of the actual number of days in such month,

5.2 Additional Rent. Al sums due from Tenant to Landlord aor to any third
party under the terms of this Lease (other than Base Rent) shall be additional rent (“Additional
Rent”), including without limitation the charges for Operating Expenses (described in Article 7)
and all sums incurred by Landlord due to Tenant's failure to perform its obligations under this
Lease. Al Additional Rent that is payable to Landlord shall be paid at the time and place that
Base Rent is paid, unless otherwise specifically provided in this Lease. Landlord will have the
same remedies for a default in the payment of any Additional Rent as for a default in the
payment of Base Rent. Together, Base Rent and Additional Rent are sometimes collectively
referred to in this Lease as “Rent”.

ASHGIRBAS.S
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5.3 Late Payment. Any unpaid Rent shall bear interest from the date due
until paid at the Interast Rate. In addition, Tenant recognizes (hat late payment of any Rent will
result in administrative expense to Landlord, the extent of which expense is difficult and
economically impracticable to determine. Therefore, Tenant agrees that if Tenant fails to pay
any Rent within five (5} days after its due date, an additional lale charge of five percent (5%) of
the sums so overdue shall become immediately due and payable. Tenant agrees that the late
payment charge is 8 reasonable estimate of the additional administrative costs and detriment
that will be incurred by Landiord as a result of such failure by Tenant. In the event of
nonpayment of interest or fate charges on overdue Rent, Landiord shall have, in addition to ail
other rights and remedies, the rights and remedies provided in this Lease and by law for
nonpayment of Rent.

5.4 Securily Deposit, Concurrently with the execution of this Lease, Tenant
shall deliver to Landlord the Security Deposit described in Article 1 in the form of cash or a letter
of credit and payabla upon any Event of Default by Tenant under this Lease.

{a) The Security Deposit shall be held by Landlord as security for the
faithfut performance of this Lease by Tenant of alt of the terms, covenants and conditions of this
Lease. If there is an Event of Default by Tenant with respect to any provisions of this Lease
(inciuding but not fimited to the payment of Rent); if Tenant files a petition in bankruptcy.
insolvency, reorganization, dissolution or liguidation under any jaw; makes an assignment for
the benefit of its creditors; consents to or acquiesces in the appointment of a receiver of itsell or
the Premises, or if a court of competent jurisdiction enters an order or judgment appointing a
receiver of Tenant or the Premises; of if a court of competent jurisdiction enters an order or
judgment approving a petition filed against Tenanl under any bankruptcy, insolvency or
liquidation faw, then in any such case Landiord may, without waiving any of Landiord’s other
rights or remedies under this Lease, apply the Security Deposit in whole or in part to remedy
any failure by Tenant to pay any sums due under this Lease, to repair or maintain the Premises,
to perform any other terms, covenants or conditions contained in this Lease, to compensate
Landlord for any loss or damages which Landlord may suffer as a result thereof, including
without limitation any lost rent to which Landiord is entitied in the event the Lease terminates or
is rejected as a result of any of the foregoing. Should Landlord so apply any portion of the
Security Deposit, Tenant shall replenish the Security Deposit to the original amount within ten
(10) days after written demand by Landiord. Landlord shall not be required to keep the Security
Deposit separate from its general funds, and Tenant shall not be entitled to interest on the
Security Deposit. If Tenant has fully complied with all of the terms, covenants and conditions of
this Lease, the Security Deposit (less any armount applied to cleaning, repairing damage to the
Fremises caused by Tenant or otherwise applied in accordance with the provisions of this
Lease) shall be returned to Tenant after the Expiration Date and after delivery of possession of
the Premises to Landlord in the manner required by this Lease. In the event of any Assignment
of this Lease by Tenant, such Assignment shall be deemed to include an assignment of
Tenant's rights to recover the Security Deposit, and Landiord's agreement to return the Security
Deposit shall run only to Tenant's assignee and not to the original Tenant. Tenant hereby
expressly waives the provisions of California Civil Code Section 1950.7 or under any simitar law,
statute or ordinance now or hereafter in effact.

{b) if Tenant clects to use a letter of credit as the Security Deposit,
the letter of credit shall be issued by a money-center bank (a solvent, nationally tecognized
hank with a long term rating of BBE, or higher, under the supervision of the Superintendent of
Banks of the State of California, or a national hanking association, which accepts deposits,
maintains accounts, has a local California office which will negotiate a letter of credit, and whose

G-
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deposits are insured by the FDIC) reasonably approved by Landiord {the “L-C Bamk”) and shall
be in a form that is reasonably acceptable to Landlord in Landtord's reasonable discretion. The
L-C Bank shall be a bank that accepts deposits, maintains accounts, has a local Santa Clara
County office that will negotiate the letter of credit, or if no local office then the letter of credit
shall provide for draws by Landlord upon delivery of the written draw request by couriér or by
fax (1o be confirmed by telaphone and with original 1o follow within three (3) Business Days) and
payment to be made by wire fransfer to Landtord’s account as directed by Landiord upon receipt
of the original or fax request. 1f Landiord notifies Tenant in writing that the L-C Bank that issued
the letter of credit has become financially unacceplable, then Tenant shall have thirty (30) days
to provide Landlord with a substitute letter of cradit complying with all of the requirements hereof
and issuad by a L-C Bank reasonably approved by Landlord. If Tenant does not so provida
Landiord with a substitule letter of credit within such time period, then Landlord shall have the
right to draw upon the current letter of credit. Tenant shall pay all expenses, points, or fees
incurred by Tenant in obtaining or extending the letter of credit. The letter of credit shall be
available by draft at sight, subject only to receipt by the L-C Bank of a statement from Landlord
certifying that an Event of Dafault or other matler allowing Landiord to draw upon the Security
Deposit under the terms of this Lease has occurred. The letter of credit shatl: (i) name Landlord
4s beneficiary; (i) allow Landlord to make partial and multiple draws thereunder up to the face
amount, as determined by Landlord in its sole discretion; and (iii) provide that Landlord can
freely transfer it upon an assignment or other tranefer of its interest in the Lease 10 the assignes
or transteree, without charge 10 Landiord and without recourse, and without having to obtain the
consent of Tenant or the L-C Bank. if transfer fees are assessed as a resull of any transfer of
the letter of credit by Landtord, Tenant shall pay such fees. Tenant shall cause the lelter of
credit to be transferred to Landiord's assignee or transferee within ten (10) Business Days after
Landiord's written request, subject to Landlord surrendering the original letter of credit if a
replacament letler of cradit will need to be obtained. The letter of credit shall by its terms axpire
not less than one (1) year from the date issued, and shall provide tor automatic one (1) year
extensions untess Landlord is notified in writing not less than ninety (90) days prior to such
expiration from the L-C Bank that the teter of credit will not be extended. in any event, unless
‘Tenant deposits with Landiord comparable cash Security Deposit of a replacement fetter of
credit, said letter of credit shall be renewed by Tenant for successive periods of not less than
one (1) year throughout the Term. The letter of credit shall be maintained In effect, whether
through renewal or extension, for the period from the Commencement Date and continuing unti
the date that is thirty (30} days after the Expiration Date, and Tenant shall deliver a new letter of
credit or certificate of renewal or extension to Landlord at least thirty (30) days before the
expiration of the letter of credit then hald by Landlord, without any action whatsoever on the part
of Landlord. Tenant's failure to so deliver, renew (including specifically but not limited to the
detivery to Landlord of such renewal not less than thirty (30) days prior to expiration of the letter
of credit) and maintain such letter of credit, shall be an Event of Defaull and shall entitle
Landlord to draw upon such letter of credit, If any portion of the letter of credit is drawn upon,
Tenant shall, within ten (10) days after written demand therefor from Landiord, reinstate the
jetter of credit to the amount then required under this Leass, and Tenant's failure to do so shall
be an Event of Default. The letter of credit shall not be mortgaged, assigned or encumberad in
any manner whatsoever by Tenant without the prior written consent of Landlord,

6. USE OF PREMISES AND CONDUCT OF BUSINESS,
6.1 Permitted Use. Tenant may use and occupy the Premises during the

Term solely for the uses specified and permitted in Article 1 and for no other purpose without
the prior writien consent of Landlord, such consent to be granted or withheld in Landiord's sole

ACHIBTROSS.S
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and unfettered discretion. Tenant’s use of the Property shall in all respects comply with all
Applicable Laws.

_ 6.2  Prohibited Uses. Tenant shall not use the Premises or allow the
Premises to be used for any Mlegal or immoral purpose, or so as o create waste, or constiluie a
private or public nuisance. Tenant shall use reasonable efforts to maintain cooperative relations
with the occupants of neighboring buildings, including residential neighborhoods in tha vicinity of
the Property. Such cooperation shall include, as reasonably requested by Landlord (&) sending
a representative to community meetings, (b) responding to complaints regarding operational
issues (i.e. lighting, parking, noise, etc.), (c) designating a representative to handle any issues
that may arise, and (d) advising Tenant’s employees regarding issues of concern (o Tenant's
nelghbors. Tenant shall not place any loads upon the floors, walls, or cefling that endanger the
structure, or overload existing electrical or other mechanical systems. Tanant shall not use any
machinery or equipment which causes any substantial noise that is detectable from the exterior
of the Building or vibration that could cause damage to the Building or Building Structure. No
waste materials or refuse shall be dumped upon or permitted to reraain upon any part of the
Premisas or outside of the Premises except in trash containers placed inside exterior
enclosures designated by Landlord for that purpose or inside of the Premises where approved
by Landlord. No materials, supplies, equipment, finished products or semi-finished products,
raw materials or articles of any nature shall be stored upon or permilted to remain outside the
Pramisas or on any portion of the Common Area unless otherwise approved by Landlord in its
sole discretion. No loudspeaker or other device, system or apparatus which can be heard
outside the Premises shall be used in or at the Premises without the prior written consent of
Landlord. No explesives or firearms shall be brought into the Premises. lLandford shall have
the right to enter and conduct an inspection of the Premises, at any reasonable time and upon
reasonable advance notice, to determine whether Tenant is complying with the terms of this
Section 6.2. In the event such inspaction identifies any deficiencies in Tenant's compliance with
the terms of this Section 6.2, Tenant shall promptly correct such deficiency and shall reimburse
Landiord within ten (10) days after written demand as Additional Rent for any costs incurred by
Landlord in connection with such inspection.

7. OPERATING EXPENSES.

7.1 Net Lease. This Lease is intendad to be what is sometimes termed a
“net” lease, and the Base Rent and all Additional Rent are to be paid by Tenant absolutely net of
all costs and expenses refating to Landiord’s ownership, operation and maintenance of the
Property, except as specifically provided in this Lease. The provisions of this Article ¥ for the
payment of Qperating Expenses are intended to pass on to Tenant all such costs and expenses
that are incurred by Landlord in connection with the ownership, operation and maintenance of

ihe Property,

7.2  Operating Expenses. “Operating Expenses” means the fotal costs
and expenses paid of Incurred by Landlord in connection with the ownership, management,
operation, maintenance, repair and replacement of the Properly, including, without limitation, alt

costs of:

(a) taxes, assessments and charges levied upon or with respect to
the Property ot any perscnal property of Landiord used in the operation of the Property, or on
Landiord’s interest in the Property or its personal property (“Real Estate Taxes”). Real Eslate
Taxes shall include, without limitation, all general real properly taxes and general and special
assessments, charges, fees, or assassments for transit, housing, police, fire, or other

8-
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governmenial services or purported benefits 1o the Properly or the occupants thereof, service
payments in lisu of taxes that are now or hereafter levied or assessed against lL.andiord by the
United States of America, the State of Cafifornia or any political subdiviston thereof, or any other
political ar public entity, and shall also include any other tax, assessment or fee, however
described, that may be levied or assessed as a substitute for, or as an addition to, in whole or in
part, any other Real Estate Taxes, whether or not now customary or in the contemplation of the
parties as of the Effective Date. Real Estate Taxes shall also include reasonable legal fees,
costs, and disbursements incurred in connection with proceedings fo contest, determine, or
reduce Real Estate Taxes, provided that Landlord shail return to Tenant Tenant's proportionate
share of such reduction in Real Estate Taxes, net of such foes, costs and disbursements. Real
Estate Taxes shall not include franchise, transfer, succession, gift, inheritance, gross raceipts or
capital stock taxes or income taxes measured by the net incame of Landiord unless, due to 8
change in the method of taxation, any of such taxes is levied or assessed agains! Landlord as a
substitute for, or as an addition to, in whole or in parl, any other tax that would otherwise
constitute a Real Estate Tax. Without limiting the generality of the foregoing, Landlord shall
have the right, in its sole discretion, to cause all Real Estate Taxes applicable to the Property to
be segregated from other real property owned by Landlord, and to have such Real Estate Taxes
biled directly to Tenant by the Santa Clara County Assessor. Inthe event Landlord exercises
such right, Tenant shail be liable for and shali pay before delinquency all such Real Estate
Taxes and shall defiver satisfactory evidence of such payment 1o Landiord hefore delinquency,

{h) repair, maintenance, replacement  and supply of any air
conditioning, electricity, steam, water, heating, ventilating, mechanical, lighting, elevator
systems, sanitary and storm drainage systems and all other utilities and mechanical systems
(the “Building Systems”), :

{c) landscaping and gardening of the Common Area;

{d)  operating, cleaning, lghting, repaving, resealing, repairing,
maintaining and restriping of the Parking Area, sidewalks, loading areas, driveways and
vehicular entrances and exits at or serving the Properly.

{e} lighting, repairs and maintenance to the Common Ares;

{f) repair, maintenance and replacement of any security systems and
fire protection systems installed in the Premises;

(g} general maintenance, janitorial services, window cleaning, trash
ramoval, cleaning and service contracts and the cost of all supplies, tools and equipmant
required in connection therewith;

()  the costs of all utilities and services furnished to or used at the
Premises and not paid for directly by Tenant;

)] all premiums, costs for insurance carried by Landlord on the
Premises, the Common Area and the Property, or in connection with the use or occupancy
thereof {including alt amounts paid as a result of 108 sustained that would be covered by such
policies but for deductibles or salf-insurance retentions), Including, but not imited to, the
premiums and costs of fire and extended coverage, earthquake, flood, vandalism and maliclous
mischief, commercial liabiiity and property damage, worker's compensalion insurance, rental
income insurance and any other insurance commonly carried by prudent owners of comparable

-G
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buildings; provided, however, thalt the Landiord may, but shall not be obligated lo carry

earthquake insurance,

) wages, salaries, payroll taxes and other labor costs and employee
penefits for all on-site and off-site persons engaged in the operation, management,
maintenance and security of the Froperty and the direct costs of training such employeas,
limiting such charges only to the amounts directly allocable to services rendered by the

employees and personnel for the henefit of the Proparty;

(k) managemenl feas at commercially reasonable rates {whether or
not Landiord employs a third party manager), not to exceed two percent (2%} of Base Rent and

Operating Expenses due hereunder,

1] fees, charges and other costs of all independent contractors

engaged by Landlord;

(m)  ficense, permit and inspection faes;

{n) the cosl of supplies, tools, machines, materials and equipment

used in operation and maintenance of the Common Area;

(0} the cost of any Capital Expenditures, as provided in Section 7.8

below;

{p) the cost of contesting the validity or applicability of any

governmental enactments that may affect Operaling Expenses;

{a) audit and bookkeeping fees, legal fees and expenses incurred in

connaction with the operation of management of the Property;

{r) costs for an off-site property management office and office

operation;

{s} legal and accounting services for the Propetty,

(t) assessments, fees or other charges levied by an association; and

{u) any other expenses of any kind whatsoever reasonably incurred in
connection with the management, operation, maintenance, repair and replacement of the

Property.

Notwithstanding anything in the definition of Operating Expenses to the contrary,

Operating Expenses shall not include the following:

{i) costs actually reimbursed to Landlord by any insurer,
tenant, condemnor or other pgrson or entity, but only to the extent of such reimbursement;

{il) financing and refinancing cosls, interest, principal, points
and feas on debts or amortization on any mortgage or mortgages or any other debt instrument

encumbering the Property;
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(Y legal fees, leasing commissions, cash allowances, buy-out
amountis, advertising expenses, promotional expenses, and other costs of a similar nature
incurred in the leasing of space at the Froperty,

{iv) ground rent or any other payments paid undar any prasent
or future ground or overriding or underlying lease and/or grant affecting the Property andfor the
Premises (other than payments which, independent of such lease, would constitute an
Operating Expense hereunder);

{v) costs incurred due to a breach of this Lease by Landlord;

{vi) caste arising from the presence of any Hazardous
Materials or violation of Environmental Laws as of or prior to the Commencement Date or
caused by Landlord or Landlord’s Agents,

(vit)  depreciation of the Premises or any Common Areas,

(viiiy  legal fees arising out of disputes or negotiations with other
tenants of the Building or the Property, if any; and

(ix) fines due to violation of Applicable Law by Landiord,
except to the extent directly related to Tenant's use of the Building or the Property.

7.3 Payment of Operating Expenses. Commencing on the
Commencement Date, Tenant shall pay to Landlord as Additional Rent one twelfth (1/1 2} of the
Operating Expenses for each calendar year or portion thereof during the Term, in advance, on
or before the first day of each month in an amount astimatad by Landlord as stated in a written
notice to Tenant; provided, further, that with respect to the Real Estate Taxes, in addition to the
right to have Tenant bitled directly by the County of Santa Clara for the Real Estate Taxes
pursuant to Section 7.2(a), l.andlord shall have the right to bill Tenant for, and reguire Tenant to
pay to the Landlord the entire amount of each instaliment of the Real Estate Taxes not more
than thirty {30) before the due date of such instaliment, or send any bill for Real Estate Taxes to
Tenant and require that Tenant pay such Real Estate Taxes to the County of Santa Clara’s tax
collector no later than the due date. Landiord may by written notice to Tenant revise such
estimates from time to time, but no more than two (2) limes per year, and Tenant shail
thereafter make payments on the basis of such revised estimates, Within one hundred twenly
(120) days after the expiration of each calendar year, Landlord will furnish Tenant with a
statement (“Landiord’s Expense Statement™) setting forth in reasonable detail the actual
Operating Expenscs for the prior calendar year. If the actual Operating Expenses for such year
excead the estimated Operating Expenses paid by Tenant for such year, Tenant shall pay to
Landlord (whether or not this Lease has terminated) the difference between the amount of
estimated Operating Expensas paid by Tenant and the actual Operating Expenses within thirty
(30) days after the receipt of Landlord’s Expense Statement. If the total amount paid by Tenant
for any year exceeds the actual Operating Expenses for that year, the excess shall be credited
against the next instaliments of Base Rent due from Tenant to Landlord, ar, if after the
Termination Date, the excess shall first be credited against any unpaid Base Rent or Additional
Rent dues and any remaining excess shall be refunded to Tenant concurrently with the furnishing
of Landiord's Expense Statement.
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7.4  Tenant's Audit Rights. Each {andlord’s Expense Statement shall be
conclusive and binding upon Tenant uniess, within six (6) months after receipt thereof, Tenant
shall give Landlord notice that Tenant dispules the corractness of the Landiord’s Expense
Statement, specifying the particular respects in which the Landlord’'s Expense Staternent is
claimed to be incorrect, Tenant shalf not have the right to withhold payment of Opetating
Expenses in the evant of a dispute. Landlord shall maintain books and records appropriate for
the compulation and verification of Operating Expenses and shall permit Tenant's accountants,
consultants andfor employees to examine Landlord’s books and records, during Landiord's
regufar business hours at Landlord's place of business and with at least ten (10) days prior
written notice, in order to verify the accuracy of the refevant Landlord's Expense Statement, If it
shall be finally determined by an independent accountant engaged by Tenant and raasonably
approved by Landlord that Landlord’s Expense Statement was incorrect or commercially
unreasonable, then either (a) Landtord shall al its etaction reimburse  Tenant for any
overpayment or credit the amount of such overpayment against the next monthly instaliment of
Operating Expenses payable under this Lease, or (b} Tenant shall within twenty (20) days after
such determination pay any amounts due to Landiord. Tenant agrees lo pay the cost of such
audit, provided that, if the audit reveals that Landlord's determination of Qperating Expenses
was overstated by more than five percent (5%), Landiord shall pay the: cost of such audil.

7.5 Proration. If either the Rent Commencement Date or the Termination
Date occurs on a date other than the first or jast day, respectively, of a catendar year, Operating
Expenses for the year in which the Rent Commencement Date of Termination Date occurs shall
be prorated based on a 365-day year.

7.6 Taxes on Tenant's Property and Business. Tenant shall pay prior to
delinquency all ltaxes levied or assessed by any local, state or federal authorily upon the
conduct of Tenant's business in the Premises or upon Tenant's Property and shall deliver
satisfactory evidence of such payment to Landiord. If the assessed value of the Property is
increasgd by the inclusion of a value placed upon Tenant’s Property, Tenant shall pay to
Landlord, upon wrilten demand, the taxes soO levied against Landlord, or the portion of
Landlord's taxes resulting frorm said increase in assessment, as determined from time to time by

Landlord.

7.7 Transit Fees, Tenant shail pay as Additional Rent under this Lease its
proportionate share of the cost of any lransit services or traffic mitigation programs that
Landlord implements in the Stanford Research Park, including without limitation charges for
service and surcharges imposed directly or indirectly on the Property by any governmental
agencies on or with respect 10 transit (including transit services which may be provided in the
future to occupants of the Stanford Research Park) or automobile usage or parking facilities
(collectively, “Transit Fees”). The share of Transit Fees allocated to the Building shali be
assessed pro rata and on a non-discriminatory basis, based on a reasonable standard applied
in a non-discriminatory manner hy Landiord (for example, based on the rentable area of the
Building as compared to the total rentable area of the Stanford Research Park (or the area
being served by the service, if less than the entire Stanford Research Park), or based on the
average employee headcount in the Building as compared to the overall employee density of
the Stanford Research Park), and shall not excoed twenty cents ($0.20) per square foot of
Rentable Area per year in the first year of the Term, increased by three percent (3%) annually
thereafter. Notwithstanding the foregoing, Landlord hereby confirms that, as of the Effective
Date, there are no such Transit Fees assessed within the Stanford Research Park.

7.8  Capital Expenditures. To tha extent Landlord is required (as reasonably
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determined by Landiord) to make any capital repairs, replacements or improvements 1o the
Property that are reasonably necessary to maintain the Property in the condition set forth in
Section 8.1 (a “Capital Expenditure”) during the Term, the cost of such Capital Expenditure
shall be amortized over the period commencing on the date of expenditure and ending on the
date ten {10) years thereafter. Such amortized cosl shall be included as an Operating Expense
during the remainder of the Term (including any Renewal Term) and shall be paid by Tenant on
a monthly basis in accordance with the tarms of this Article 7. Notwithstanding the foregoing, in
the evenl the eslimated aggregate cost of all proposed Capital Expenditures that are reasonably
determined by Landlord to be required {o maintain the Property in the condition set forth in
Saction 8.1 is expected to exceed $150,000 in any twelve (12) month period, Landlord shail
have the right to terminale this lLease by providing Tenant written notica thereof, which
termination shall bacome effectives as of the date sel forth in such notice, bul in no event earlier
than ninety hundred (90) days after the delivery of such notice. Upon receipt of such notice,
Tenant shall have thirty (30) days to notify Landlord that Tenant elects to pay the entire excess
cost of such Capital Expenditures beyond the $150,000 threshold in one lump sum payment, in
which case Landiord’s terminalion shall have no further force or effect so long as Tenant
reimburses Landiord for the cost of such excess Capital Expenditures within twenty (20) days
after receipt of a reasonably detailed involce setting forth all such excess cosls.

8. REPAIRS, MAINTENANCE, UTILITIES AND SERVICES.

8.1 Standard of Repair, Maintenance and Replacement. Landiord and
Tenant acknowledge that afler the Expiration Date Landlord may demolish the Building and
devote the sile to other purposes. Accordingly, during the Term of this Lease the standard of
repair, maintenance and replacement to be applicable to the Property shall be that which is

v «

reasonably necessary or appropriale to maintain or achieve a useable, well-kept, safe, clean
and sanitary condition, but not that which is required to protect and preserve the Property in a
condition for use by subsequent tenants afler the Expiration Dale.

8.2 Landiord’s Obligations. Excepl as specifically provided in this Lease,
Landlord shall not be required to furnish any services, facilities or ulilities to the Premises or 1o
Tenant, and Tenant assumes full responsibility for obtaining and paying for all services, facilities
and utilities lo the Premises. Subject to Section 7.8 and 8.1 above, Landiord shall:

{a) repair, replace and maintain only the Building Syslems, the
Common Area, and the structural portions of the Premises, including, without limitation, the
foundation, floor/ceiling sfabs, roof, curtain wall, exterior glass and mullions, columns, baams,
shafls (including elevator shafls), Common Area stairs, Building standard stairwells (bul not
stairs or stairwells installed by the Tenant or any former tenant) and elevalors (collectively, the
“Building Structure”).

(b}  provide hot and cold water, yas and eloctricily service lo the
Premises in amounts sufficient for operations provided in similar research and development
bulidings In the Stanford Research Park (provided that lo the extent any upgrades, altarations or
modifications are neaded in order lo provide any such utilities in amounts greater than whal is
provided for normal office use, Tenant shall be responsible for such upgrades, alterations or
modifications at Tenant's sole cost and expense);

(c) provide heating and air conditioning lo the Premises seven (7}
days per week, twenty four (24) hours per day, subject to Applicable Law;
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{d) provide sewer service and non-hazardous waste pick-up to the
Pramises;

(&) provide interior and exterior window washing services;

(f) provide janitorial service to the Premises on a five (5) day week
basis excluding holidays, provided, however, that Tenant shall have the right to assume
responsibility for providing janitorial services at the Premises with thirty (30) days prior written
notice to Landlord; and

() provide the Common Areas with landscaping serviges.

Tenant shall notify Landlord in writing when it becomes aware of the nead for any repair,
replacement or maintenance which is Landiord’s responsibifity under this Section of which it
bacomes aware. The costs of such repair, replacement, maintenance, utiity or service shall be
included in Operating Expenses to the extent provided in Aricle 7; provided that, subject to
Section 13.5, Tenant shall reimburse Landlord in full and within thirty (30) days after written
demand for the cost of any repair to the Property, Building Structure or Building Systems that is
attributable to misuse by Tenant or Tenant's Agents. The reilmbursement shali be Additional
Rant. Tenant herehy waives and releases any right it may have under any Applicable Laws fo
make any repairs that are Landlord’s abligation under this Section.

8.3 Tenant's Obiigations. Except as provided in Section 8.2, Tenant
assumes full responsibility for the condition, repair, replacement and maintenance of the
Premises, including, without limitation, all systems and equipment installed in the Premiscs by
Tenant in connection with its use and occupancy of the Premises as permitied by this Lease
(“Tenant Systems™). Tenant shall be responsible for arranging for and supplying security
services and telephona and other electronic communication services to the Premises and shall
pay the costs of such utilities and services directly. Tenant shall take good care of the
Premises, the Building and the Tenant Systems and keep the Premises and the Building (other
than the Common Area, Building Structure and Building Systems that are the responsibility of
Landiord to the extent expressly provided in Saction 8.1) and the Tenant Systems in & useable,
well-kept, safe, clean and sanitary condition. Al repairs and replacements by Tenant far which
Tenant is responsible are coflectively referred to as the “Tenant Obligations” and shall be
made and performed: ({a) at Tenant's cost and expense, (b) by licensed and reputable
contraclors or mechanics approved by Landlord, (¢} in & manner and using equipment and
materials that will not interfere with or impair the operation of or damage the Building Systems,
and (d) in accordance with Article 9 (if applicable), and ali Applicable lLaws. Tenant shall
cooperate fully and in good faith with Landlord and Landiord’s property manager in the
performance of all such repairs and replacements by Tenant, and shall perform all such work
and activities diligently and expeditiously 1o completion and in a manner reagonably necessary
or appropriate to maintain or achieve a useable, well-kept, safe, clean and sanitary condition,
but not that which is required to protect and preserve the Property in a condition far use by
subsequent tenants after the Expiration Date. Tenant shall reimburse Landlord within twenty
(20) days after wrilten demand as Additional Rent for any out-of-packet expenses incurred by
Landlord in connaction with any repairg or replacements required to be made by Tenant,
including, without limitation, any reasonable fees charged by Landlord’s contractors 1o review
plans and specifications prepared by Tenant.

8.4 Security. Tenant shall be solely responsible for the security of the
Premises and Tenant and Tenant's Agents while in or about the Premises. Landlord shall not
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be obligated to provide any security services, facilities or equipment for the Premises, the
Building, the Common Area or the Properly. Any security services provided to the Property by
Landlord shall be at Landlord's sole discretion and Landlord shall not be fiable to Tenant or
Tenant's Agents for any failure 1o provide security services or any foss, injury of damage
suffered as a result of a failure to provide security Services.

8.5 Landlord's Right To Perform. In the event Tenant fails to perform or
adequately petform any of Tenant's Obligations as reasonably determined by Landford,
Landlord, in its sole and absolute discretion, and upon fiftaen (13) days written notice to Tenant,
may terminate Tenant's right to perform Tenant’s Obligations, and Landlord ghall then assume
for itself or assign to Landlord's property manager all responsibifity for the performance of afl
such Tenant’s Obligations for the remainder of the Term, the cost of which shall be included
within the definition of Operating Expenses.

8.6 Special Services, If Tenant requests any services from Landiord other
than those for which Landiord is obligated under this Lease, Tenant shall make its request in
writing and Landlord may elect in its sole discretion whether 10 provide the requested services.
if Landjord provides any special services to Tenant, Landlord shall charge Tenant for such
services [at the prevailing rate being charged for such services by other property owners and
properly managers of comparable buildings in the area of the Property, and Tenant shall pay
the cost of such sarvices @s Additional Rent within fifteen (15) Business Days after receipt of
Landlord's invoice,

9. TENANT IMPROVEMENT WORK; ALTERATIONS.

a1 Landlord improvements. The Premises as furnished by Landlord will
consist of the improvements and fixtures as they exist in the Premises on and as of the Effective
Nate, and Landlord shali have no obtigation for construction work or for making or installing any
improvements, fixtures or equipment on, to or within the Premises.

9.2 Tenant Improvement Work. Subject to Landlord's priof review and
approval, Tenant shail construct the work required to finish the Premises to a condition
acceptable for the conduct of Tenant's businass (the "Tenant Improvement Work’) at Tenant's
sola cost and expense and in accordance with the terms of this Lease, including, without
fimitation, this Article 9 (including, withiout limitation, Sections 9.3 and 9.4 below) and Article 10.
Tenant shall deliver to Landlord a reasonably detailed descriptions and plans for such Tenant
improvement Work. Landlord shall respond to Tenant's request for review and approval of such
description and plans for such Tenant Improvement work within ten (10) Business Days after
receipt of such request from Tenant, which request shall include submission of detailed plans
and specifications for the Tenant mprovement Work and all other information reasonably
required by Landlord to act on the request per the standards and requirements set forth in this

Article 9.

0.3  Alterations by Tenant. After completion of the Tenant improvement
Work, Tenant shalt not make or permit any alterations to the Building Systems, and shatl not
make or permit any alterations, instaliations, additions or improvements, structural or otherwise
{collactively, “plterations™) in or to the Premises or the Building without Landlord's prior written
consent, which Landlord shalt not unreasonably withhold, condition or delay. Landiord shall
respond to any request by Tenant to make any Alteration within ten (10) Business Days after
receipt of such request for consent from Tenant, which request shall include submission of
detalted plans and specifications for the Alterations and ail other information reasonably

-15.
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required by Landiord to act on the requast per the standards and requirements set forth in this
Article 9. Notwithstanding the foregoing, Landlord’s consent shall not be required (a) in the
case of interior, cosmetic non-structural Alterations that do not require a permit, or affect the
Building Systers, or affect the exterior appearance of the Building, or (b) in the case of other
Alterations that do not exceed a total price of Twenty-Five Thousand Dollars ($25,000) per
project and do not affect the Building Systenis, the structural integrity of the Building or the
exterior appearance of the Building. All Alterations shall be done at Tenant’s sole cost and
expense, including without limitation the cost and expense of obtaining all permits and
approvals required for any Alterations.

9.4 Project Requirements. The following provisions of this Section 9.4 shall
apply to the Tenant Improvement Work and all Alterations, whether or not requiring Landlord’s
approval {unless otherwise noted):

{a) Prior to entering into a contract for any Tenant Improvement Work
or Alterations requiring Landiord's approval, Tenant shall obtain Landlord's written approval,
which approval shall not bg unreasonably withheld, conditionad or delayed, of the identity of
sach of the design architect and the general contractor.

{bh) Before commencing the canstruction of any Tenant Improvement
Work or Alterations, Tenant shall procure or cause Tenant’s contractor lo procure the insurance
coverage described below and provide Landlord with certificates of such insurance in form
reasonably satisfactory to Landlord. Al such insurance shall comply with the following
raquirements of this Section and of Section 13.2,

i During the course of construction, lo the extent not
covered by property insurance maintained by Tenant pursuant to Section 13.2, comprehensive
“all risk” builder's tisk insurance, including vandalism and malicious mischief, excluding
earthquake and flood, covering all improvements in place on the Premises, all matertals and
equipment stored at the site and furnished under contract, and all materials and equipment that
are in the process of fabrication at the premises of any third party or that have been placed in
transit to the Premisaes when such fabrication or transil is at the risk of, or when title to or an
insurable interest in such materials or equipment has passed to, Tenant or its construction
manager, contractors or subcontractors (excluding any contractors’, subcontractors’ and
construclion managers' tools and equipment, and property owned by the employees of the
construction manager, any contractor or any subcontractor), such insurance 1o be written on a
completed value basis in an amount not less than the full estimated replacement cost of the

Alterations.

(if) Commercial general liability insurance covering Tenant,
Landiord and each construction manager, contractor and subcontractor engaged in any work on
the Premises, which insurance may be effected by endorsement, if obtainable, on the policy
required to be carried pursuant 1o Section 13.2, including insurance for completed operations,
elevators, owner's, construction manager's and contractor's protective liability, products
completed operations for one (1) year after the date of acceptance of the work by Tenant, broad
form blanket contractual liability, broad form property damage and full form personal injury
(including but not limited o bodily injury), covering the performance of all work at or from the
Premises by Tenant, its construction manager, contractors and subgontractors, and in a liability
amount not less than the amount at the time carried by prudent owners of compatable
construction projects, but in any event not less than Five Million Dollars ($5,000,000) combined
single limit, which policy shall include thereunder for the mutual benefit of Landlord and Tenant,
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bodily injury liability and property damage liability, and automobile insurance on any non-owned,

hired or leased automotive equipment used in the construction of any work.

({il) Workers' Compensation Insurance approved by the State
of California, in the amounts and coverages required under workers' compensation, disability
and similar employee benefit laws applicable to the Premises, and Employer's Liability
Insurance with fimits aot less than One Million Dollars ($1,000,000) or such higher amounts as

may be required by law.

(c) All construction and other work shall be done at Tenant's sole cost
and expense and in a prudent and first class manner. Tenant shall cause all work to be
performed in accordance with all Applicable Laws, and with plans and specifications that are in
accordance with the provisions of this Article 9 and all other provigions of this Lease.

{d) Brior to the commencement of any Alteration in excass of Ten
Thousand Dollars ($10,000), Landlord shall have the right to post in a conspicuous jocation on
the Premises and to record in the public records a notice of Landiord’s nonresponsibility.
Tenant covenants and agrees to give Landlord at least ten (10) days prior written notice of the
commencement of any such Alteration in order that Landiord shall have sufficient time to post

such notice,

{e) Tenant shall reimburse Landlord within thirty (30) days after

written demand as Additional Rent for any out-of-pocket expenses
connection with the Tenant tmprovement Work or Alterations
replacements required to be made by Tenant, including, without fimitati

incurred by Landford in
andfor any repairs or
on, any reasonable fees

charged by Landlord's cortractors andfor consultants to review plans and specifications or
working drawings prepared by Tenant and to inspect or supervise any work performed by or on
behalf of Tenant, not to exceed a total amount of $2,000 for each such review., Tenant
acknowledges and agrees that Landiord and Landlord's contractors and consultants, in
reviewing Tenant's pians and specifications or working drawings, in granting approval for them,
and in approving any work done by ‘Tenant, owe no duly and assume no responsibility to Tenant
for the design and construction of the Tenant Improvement Work or Alterations, it being
expressly understood and agreed thal Landlord, its contractors and consultants may, in their
sole discretion, limit the scope of its review to only such matters as may appear appropriate or

nacessary in the interests of Landlord.

f Tenant shall take all necessary safety precautions during any

construstion.

(g} Tenant shall take all necessary and prudent measures 10 secure
the Premises, all of the materials and equipmertt stored on the Property in connection with
Tenant's Alterations and any components of the Building or the Property exposed as a resuit of
Tenant's Alterations, Tenant shall be solely responsibie for any loss, injury or damage suffered

as a resull of a failure to provide such security measures.

(h Tenant shall prepare and maintain (i) on a gurrent hasis during
construction, annolated plans and specifications showing clearly ali changes, revisions and
substitutions during construction, and (i) upon completion of construstion, as-built drawings
showing clearly all changes, revisions and substitutions during construction, including, without
limitation, field changes and the final location of all mechanical equipment, utility lines, ducts,
outlets, structural members, walls, parlitions and other significant features. These as-buiit
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drawings and annotated plans and specifications shall be kept at the Premises and Tenant shall
update them as often as necessary to keep them current, The as-bulit drawings and annotated
plans and specifications shall be made available for copying and inspection by Landlord at all

reasonable times. Within sixty (60) days after the Tenant Improvement Wor
Premises has been substantially completed, Tenant shall, at its cO%
built drawings and annotated plans to Landlord in Adobe Acrobat an

hard-copy.

{i) Upon completion of the construction of t
Work and any Alterations in excess of Ten Thousand Dollars ($10,000)

k with respect to the
{, deliver copies of the as-
d AutoCAD formats and in

he Tenant improvement
during the Term, Tenant

shall file for recordation, or cause to be fited for recordation, a notice of completion and shall

deliver 1o Landlord evidence satisfactory to Landlord of payment of al

| costs, expenses, liabilities

and liens arising out of or in any way connected with such construction (axcept for liens that are

contested in the manner provided herein}.

9.5 Communications and Computer Lines. Tenant may install, maintain,

replace, remove or use any communications or computer wires and cabl

es serving the

Premises (collectively, the | ines”), provided that (a) Tenant shall obtain Landlord's prior
written consent, use an exparienced and qualified contractor approved in writing by Landlord,
and comply with all provisions of Articte 9; (b} an acceplable number of spare Lines and space
for additional Lines shall be maintained for existing and future occupants of the Building, as
determined in Landlord's reasonable opinian; (c} the Lines (including riser cables) shaft be
appropriately insulated to prevent excessive electromagnetic fields or radiation and shall be

surrounded by a protective conduit reasonably acceplable to Landlord; (
clearly marked with adhesive plastic labels (or plastic tags attached to suc

d) the Lines shall be
h Lings with wire) to

show Tenant's name, suite number, telephone number and the name of the parson to contact in
case of an emergency (i) every four feet (4') outside the Premises (inctuding the electrical room
risers and other Common Areas), and (i) at the Lines’ termination point(s); (e} any new or
axisting Lines serving the Premises shall comply with all Applicable Laws, (f) as a condition to
permiitting the installation of new Lines, Landlord may require that Tenant remove the existing
Lines located in or serving the Premises and repair any damage in connection with such

removal; and (g) Tenant shali pay all costs in connection therewith,

its sole discretion) to demolish the Building at the end of the Term o
Landlord in writing, Tenant shall, at its expense, rermove any new

Unless Landlord decides (in
r if otherwise instructed by
Lines installed by Tenant

located in or serving the Pramises and repair any resuiting damage before the Termination

Date.,

9.6 Ownership of Improvements. Except as provided in 3

ections 9.7 and

9.8, all Tenant improvernent Work, Alterations, and any other appurtenances, fixtures,
improvements, eqguipment, additions and property permanently attached to or instatled in the
Premiges at the commencement of or during the Term, shall at the end of the Term become

Landiord's property without compensation to Tenant, or be removed in accor
Section. Upon written request by Tenant, Landiord shall notify Tenant in writing

dance with this
at tha time of

Landlord's approval of the Tenant improvement Work or any Alterations, as applicable, whether
or not the proposed Tenant improvement Work andfor Alterations will be required to be
removed by Tenant at the end of the Term. Unless Landlord has previously agreed otherwise in
writing, Landlord shall notify Tenant in writing prior to the Termination Date whether or not
Tenant will be required to remove the Tenant Improvement Work or Tenant Alterations installed

by Tenant at the end of the Term, If Landiord fails to so notify Tenant, a
Work and Alterations instalied by Tenant shall be removed by Tenant prior

it Tenant improvemant
to the end of the

Term. Notwithstanding any of the foregoing, in the event Landlord decides to demolish the

-18.
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Building at the end of the Term {(as determined by Landtord in its solc discretion), Tenant shall
not be obligated to remove the Tenant improvement Work or Alterations; provided that Tenant
shall not be retieved from its obligation fo remove all of Tenant's Hazardous Materials from the
Properly pursuant to Article 12 below and complete all applicable facility closure requirements in
accordance with Section 12.10 below {including, without imitation, removing any Alterations if
required to satisfy such removal or closure obligations). If Tenant is required to remove any
Tenant Improvement Work or Alterations, Tenant shall repair or pay the cost of repairing any
damage to the Properly caused by the removal of Tenant improvernent Work or Alterations. If
Tenant fails to perform its repair or removal obligations, without fimiting any other right or
remedy, Landlord may on ten (10) Business Days prior written notice to Tenant perform such
obligations at Tenant's expense without liability to Tenant for any loss or damage, and Tenant
shall reimburse Landlord within twenty (20) days after demand for all out-of-pocket costs and
expenses incurred by Landlord in connection with such repair ar removal, Tenant's obligations
undar this Section shall survive the termination of this Lease.

97 Tenant's Personal Froperty. All furniture, trade fixtures, furnishings,
equipment and articles (a) of movable personal property installed in the Premises by or for the
account of Tenant (except for ceiling and related fixtures, HVAC sgquipment and floor coverings,
which shall become the property of Landlord at the end of the Term), and (b) which can be
removed without structural or other material damage to the Propsrty (collectively, “Tenant's
Property”) shall be and remain the property of Tenant and may be removed by it at any time
during the Term; provided that subsaction {b) above shall not apply if Landlord decides to
demolish the Building at the end of the Term (as delermined by Landiord in its sole discretion).
Tenant shall remove from the Premises all Tenant's Property on of before the Termination Date,
except such items as the parties have agreed pursuant to the provisions of this Lease or by
separate agreement arc 10 remain and to become the property of Landiord. Unless Landiord
decides to demotish the Building at the end of the Term (as determined by Landlord in its sole
discretion), Tenant shall repair or pay ihe cost of repairing any damage to the Property resulting
from such removal, and the provisions of Section 9.6 above shall apply in the event Tenant fails
to do so. Any items of Tenant’s Property which remain in the Premises after the Termination
Date may, on five (5) Business Days prior written notice to Tenant, at the option of Landlord, be
deemed abandoned and in such case may either be retained by Landlord as its property or be
disposed of, without accountability, at Tenant's expense in such manner as Landlord may see

fit.

9.8 Tenant Improvement Work Removal. Tenant shall not be obligated to
rermove the Tenant improvement Work approved pursuant to Saction 9.1 of this Lease, if, and to
the extent, that Landiord so indicates 0 Tenant in writing at the time that Landlord approves
such Tenant Improvement Work. Tenant shall be entitled to remove the following items that
may be instalied by Tenamt within the Premises: chemical fume hoods, work benches,
environmental chambers, shelving, cabinetry, air handling equipment and &
. the removal of which wilt nol cause material harm fo the stru
the Building or to the Building Systems; provided that if such removal will cause materfal harm
to the structural integrity of the Building or to the Building Systems, Tenant will be permitted to
remove such items if Tenant repairs such harm and restores the Building and the Building
Systems upon such removal. Notwithstanding the foregoing, if Landlord does not decide 10
demolish the Buiiding at the end of the Term (as determined by Landlord in its sole discration?,
Tenant shall restore the Premises to the condition existing prior to the installation of such items.
Furthermore, nothing herein shall relieve Tenant of its obligation to remove all of Tenant's
Hazardous Materials from the Property pursuant to Articie 12 below and complete all applicable
facility closure requirements in accordance with Section 12,10 below.
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10. LIENS.

Tenant shall keep the Premises free from any liens
performed, material furnished or obligations incurred by or for Tenant.

arising out of any work
if Tenant shall nat, within

ten (10) days after notice of the imposition of any such lien, cause the fien to be released of
record by payment or posting of & proper bond, Landlord shall have, in addition to ail other

remedios provided in this Lease and by law, the right but not the obli

gation to cause any such

fien lo be released by such means as it shall deem proper, including payment of the claim giving
rige to such lien. All such sums paid by Landlord and all expenses incurred by i in connection
therewith (including, without limitation, reasonable counsel fees) shall be payable {o Landlord by
Tanant upon demand with interest from the date incurred at the interest Rate, Landlord shall
have the right at all times (o post and keep posted on the Premises any notices permilted or
required by Applicable Laws or that Landlord shall deem proper for the protection of Landiord,

the Premises and the Property from mechanics' and materialinen’s

provided in Section 9.4(d).

11. COMPLIANCE WITH LAWS AND INSURANCE REQUIREMENTS,

liens, as more specifically

11.1 Applicable Laws. Tenant, at Tenant's cost and expense, shall comply

with all applicable laws, statutes, codes, ordinances, orders, rules, re

gulations, conditions of

approval, and requirements, of all federal, state, county, municipal and other governmental
authorities and the depariments, commissions, boards, bureaus, instrumentalities, and officers
theraof, and all administrative or judicial orders or decrees and all permits, licenses, approvals
and other entitlements issued by governmantal entities, and rules of commeon law, whether now
existing or heroafter enacted (collectively, “Applicable Laws”), relating to or affecting the
Premises or the use, alteration, operation or occupancy of the Premises. Without limiting the
foregoing, Tenant shalt be solely responsible for compliance with and shall make or cause to be
made all such improvements and alterations to and within the Premises (including, without
limitation, removing barriers and providing alternative services) as shall be required to comply
with ali Applicable Laws relating 1o public accommodations, including the Americans with

Disabilities Act of 1990, 42 U.S.C. §§ 12111 et seq. (the “ADA™), and the

ADA Accessibility

Guidelines promulgated by the Architectural and Transportation Barriers Compliance Board,
the public accommodations title of the Civil Rights Act of 1964, 42 U.S.C. §§ 2000a ot, seq., the
Architectural Barriers Act of 1968, 42 U.S.C. §§ 4151 el. seq., as amended, Title V of the
Rehabilitation Act of 1973, 20 U.8.C. §§ 790 et seq, the Minimum Guidelines and
Requiraments for Accessible Design, 38 C.F.R. Parl 1190, the Uniform Federal Accessibility

Slandards, and Title 24 of the California Code of Regulations, as the same ma

y ba amended

from time to lime, or any similar or successor laws, ordinances and regulations, now or
hereafter adopted. Tenant's liabifity for the Premises’ compliance with Applicable Laws shall be
primary and Tenant shall indemnify Landiord in accordance with Section 13.1 in the event of
any failure or alleged failure of Tenant to comply with Applicable Laws. Any work or instaflations
made or performed by or on behalf of Tenant or any person or entity claiming through or under
Tenant pursuant to the provisions of this Section shall be made in conformity with and subject to
the provisions of Article 9. Tenant shall deliver to Landlord within five (5) days of receipt, a copy

of any notice from any governmental authority relating to any violation or a

Heged violation of any

Applicable Law pertaining to the Premises or the Properly or activities in, on ar about the
Premises or the Property. Tenant shall deliver to Landiord within five (5} days after receipl a
copy of any notice from any governmental authority relating to any violation or alleged violation

of any Applicable Laws pertaining to the Premises or Tenant's activitie

Premises or the Proparty.
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11.2 insurance Requirements. Tenant shall not do anything, or permit
anything to be done, in or about the Premises that would: (a) invalidate or be in conflict with the
pravisions of or cause any increase in the applicable rates for any fire or othar insurance
policies covering the Property or any property located therein (untess Tenant pays for such

increased costs), or {b) resuft in a refusal by fire insurance COMPANIe

s of good standing to

insure the Properly or any such property in amounts reasonably satisfactory to Landtord {which
amounts shali be comparable to the amounts required- by comparable landlords of comparable
buildings, or (¢} subject Landlord to any iability or responsibility for injury fo any person or
property by reason of any business oparation heing conducted in the Premises. Tenant, at
Tenant's expense, shall comply with alf rules, orders, regulations or requirements of the
American Insurance Association {formerly the National Board of Fire Underwriters) and with any

similar body that shall hereafter perform the function of such Association.

12,  HAZARDOUS MATERIALS.

12.1  Definitions. As used in this Leass, the following terms shall have the

following meanings:

(a) “Environmental Activity” means any use, treatment, keeping,
storage, holding, release, emission, discharge, manufacturing, generation, processing,
abatement, removal, disposition, handling, transportation, deposit, feaking, spilling, injecting,
dumping or disposing of any Hazardous Materials from, into, on or under the Property, and shall
include the exacerbation of any pre-existing contamination by Tenant or any of Tenant's Agents.

(h) sgEnvironmental Laws” mean all Applicable Laws, now or
hereafter in effect, relating to environmental conditions, industrial hygiene, Environmental
Activity or Hazardous Materials on, under or about the Properly, inctuding without limitation the

Comprehensive Environmental Response, Compensation and Liabi

lity Act of 1980, as

amended, 42 U.5.C. Section 9601, et seq., the Hazardous Materials Transportation Act,
49 U.5.C. Section 1801, et seq., the 5olid Waste Disposat Act, 42 U.8.C. Section 6901, et seq.,
the Clean Water Act, 33 U.S.C. Section 1251, et seq.. the Clean Air Act, 42 U.S.C. Section
7401, et seq., the Toxic Substances Control Act, 15 U.S.C. Section 2601 through 2629, the
Safe Drinking Water Act, 42 US.C. Sections 300f through 300j, and any similar federal, state
and local laws and ordinances and the regulations now or hereafter adopted and published

andfor promulgated pursuant thereto.

(c) wHazardous Material” means any chemical, substance, medical
or other wasle, living organism or combination thereof which is or may be hazardous to the
anvironment or human or animal heaith or safety due to its radioactivity, ignitability, corrosivity,
reactivity, explosivity, toxicity, carcinogenicity, mutagenicity, phytotoxicity, infectiousness or
other harmful or potentially harmful properties or effects. Hazardous Materials shall include,
without fimitation, petrotleum hydrocarbons, including MTBE, crude oil or any fraction thereof,
asbestos, radon, polychlorinated piphenyls (PCBs), methane, lead, urea, formaidehyde foam
insulation, microbial matler {including mold, fungus or spores) and all substlances which now or
in the future may be defined as “hazardous substances,” “hazardous wastes,” “extremaly

hazardous wastes,” "hazardous materials,” “"toxic substances,”

“infectious wastes,”

“niohazardous wastes,” “medical wastes,” “radioactive wastes" or which are otherwise lisled,

defined or regulated in any manner pursuant to any Environmental Laws.

2
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{d) “Tenant's MHazardous Materials” means any Hazardous
Materials resuiting from, or used in connection with, any Environmental Activity by Tenant or
any of Tenant's Agents.

12.2 Environmental Release.

(&) Landlord hereby informs Tenant that detectable amounts of
Hazardous Materials may have come to be located on, beneath and/or in the vicinity of the
Premises (the “Pre-Existing Condition’). Tenant has made such investigations and inquiries
as it daems appropriate to ascertain the offects, if any, of the Pre-Existing Condition on its
operations and persons using the Property. Landlord makes no rapresentation or warranty with
regard to the environmental condition of the Property. Tenant hereby releases Landlord and
Landiord’s officers, dirsctors, trustees, agents and employees from any and ali claims,
demands, debts, liabilities, and causes of action of whatever kind or nature, whether known or
unknown or suspected or unsuspected which Tenant or any of Tenant’s Agents may have, claim
to have, or which may hereafter accrue against the released patties or any of them, arising out
of or relating to or in any way connected with Hazardous Materials presently in, on or under, or
now or hereafter emanating from or migrating onto the Property. in connection with such
release, Tenant hereby waives any and all rights conferred upon it by the provisions of Section
1642 of the California Civil Code, which reads as follows:

A general release does not extend 1o claims which the creditor
does not know or suspect 1o exist in his or her favor at the time of
execuling the release, which if known by him or her must have
materially affected his or her setllement with the dabtor.

(b) Except to the extent of Tenant’s indemnity as set forth in Section
12.5, Tenant's obligations under this Article 12, or any exacerbation by Tenant or Tenant's
Agents of the Pre-Existing Condition, Landlord hereby releases Tenant and Tenant's Agents
from any and all claims, demands, debts, liabifities and causes of action of whatever kind or
nature, whether known or unknown or suspected or unsuspscted which Landiord or any of
Landlord's Agents may have, claim to have or which may hereafter accrue against the released
parties or any of therm, arising out of or relating o or in any way connected with Hazardous
Malerials presently in, on or under, or now or hereafter emanating from or migrating onto the
Property. In connection with such release, Landlord hereby waives any and all rights confeired
upon it by the provigions of Section 1542 of the California Civit Code, which reads as follows:

A general refease does not exlend to claims which the creditor
does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have
materially affected his or her setliement with the debtor,

12.3 Use of Hazardous Materials. Tenant shall not cause or parmit any
Hazardous Materiais to be used, stored, dischargad, released or disposed of in the Premises or
cause any Hazardous Materials 1o be used, stored, discharged, released or disposed of in, on,
from, under or about, the Property, or any other land or improvements in the vicinity of the
Property. Notwithstanding the foregoing, Tenant may use and store in the Premises such types
and raasonable quantities of Hazardous Malerials as are normally used in connection with
Tenant's permitted use of the Premises and then only in strict accordance with ali Applicable
Laws, including all Environmental Laws. As of the Commencement Date, Tenant shall provide
Landlord a complete list of al Hazardous Materials {including MSDS sheets for all such
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Hazardous Materials) used or stored by Tenant or any of Tenant's Agents or subtenants at the
Premises, excluding standard janitoriat and office products. Throughowt tha Term, Tenant shall
continue to update this list s0 that it remains current, Without fimiting the foregoing, Tenant

shall, at its own expense, procure, maintain in effect and comply wi
all permits, licenses, and other governmental and regulatory approva

th all conditions of any and
s requived for Tenant’s use

of Hazardous Materials at the Premises, including, without limitation, discharge of appropriately

treated materials or wastes into or through any sanitary sewer 8¢

shall in all respects handle, treat, deal with and manage any and all Ten

rving the Premises. Tenant
ant's Hazardous

Materials in total conformity with all Environmental Laws and prudent industry practices

regarding managemant of such Hazardous Materials.

12.4 Remediation of Hazardous Materials. Tenant shall, upon demand of

Landiord, and at Tenant's sole cost and expense, promptly take al

| actions to remediate the

Property from the effects of any Tenant's Hazardous Materiats. Stwch actions shall include, but

.

not be limited to, the investigation of the environmental conditio
praparation of any feasibility studies, reports or remedial pians, and tt
cleanup, remediation, containment, operation, maintenance, monitoring or
whether on or off of the Property. Tenant shall take all actions necessary
Property from the effects of such Tenant's Hazardous Material
unrestricted use of the Property (i.e. to a level that will aliow any
inciuding residential, hospilal, or day care, without any engineerin
restrictions), notwithstanding any lesser standard of remediation allowa

n of the Property, the
e performance of any
restoration work,
to remadiate the
s to a condition allowing
future use of the Property,
g controls or deed
ple under Applicable

Laws. All work shall be petformed by one or more contractors selected by Tenant and
reasonably approved in advance and in writing by L.andlord. Tenant shall proceed continuously
and diigently with such investigatory and remedial actions, provided that in all cases such
actions shall be in accordance with all Applicable Laws. Any such actions shall be performed in

a good, safe and workmanfike manner. To the extent such costs are
Hazardous Materials, Tenant shall pay all costs in conneclion with suc

related to Tenant's
h investigatory and

ramedial activities, including but not limited to all power and utility costs, and any and all taxes

or fees that may be appticable 10 such activities. As between Land
shall bear all costs related to any Pre-Existing Condition, except to

Tenant or Tenant's Agents. Tenant shall promptly provide to Land

ford and Tenant, Landlord
the extent exacerbated by
ford copies of testing results

and reports that are generated in connection with the above activities and any that are

submitted to any governmental entity. Promptly upon completion of such investigation and

remediation, Tenant shall permanently seal or cap all monitoring wells an

d test holes in

accordance with sound engineering practice and in compliance with Applicable Laws, remove

all associated eguipment, and restore the Property to the maximum extent
include, without limitation, the repair of any surface damage, including paving,

investigation of remediation.

125 Indemnity. Tenant shali indemnify, defend (b
accaeptable to Landlord), protect and hold Landlord and Landlord’s trus
agents, employess, contractors, representatives, property managers, s

possible, which shall
caused by such

y counsel reasonably
directors, officers,
tudents and voluntesrs

and their respective suCCessors and assigns (collectively, Y andlord’s Agents”), free and
harmless from and against any and all claims, fabilities, penalties, forfeitures, losses or
expenses (including reasonable attorneys’ and consultants’ fees and oversight and response

costs) to the extent arising from (&) Environmental Activity by Tenant or
failure of Tenant of Tenant's Agents to comply with any Environmenta

Tenant's Agents; or {b)
i Law with respect to

Tenant's Environmental Activity; or (¢) Tenant's faiture to remove Tenant's Hazardous Materials
as required in Section 12.4 or attain full facility closure at the end of the Term as required
pursuant to Section 12.10 below. Tenant's obligations hereunder shall include, but not be

WA
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limited to, the burden and expense of defending all claims, suits and administrative proceedings
(with counsel reasonably approved by Landlord}, even if such claims, suits or proceedings are
groundigss, false or fraudulent, conducting all negotiations of any description; and promptly
paying and discharging when due any and all judgments, penalties, fines or other sums due
against or from Landiord or the Premises. Prior o retaining counsel to defend such claims,
suits or proceedings, Tenant shall obtain Landlord's written approval of the identity of such
counsel, which approval shall not be unreasonably withheld, conditioned or delayed, In the
event Tenant's failure to surrender the Premises at the expiration or earlier termination of this
Leasa free of Tenant's Hazardous Materials prevents Landiord from reletting the Premises, or
reduces the fair market andfor rental value of the Premises or any portion thereof, Tenant's
indemnity obligations shalt include all losses to Landlord ariging therefrom.

12.6 No Lien. Tenant shall not suffer any lien to be recorded against the
Property as a consequence of any Tenant's Hazardous Materials, including any so-called state,
federal or tocal "super fund" hien retated to the remediation of any Tenant’s Hazardous Malerials
in or about the Property.

12.7 investigation. Landiord shall have the right to enter and conduct an
inspection of the Premises or the Property, including invasive tests, at any reasonable time and
upon one business day's advance notice (provided that (i) invasive testing shall require 72~
hours advance notice, and (ii) in the case of an emergency, Landlord shall use good faith efforts
to give such notice as is practicable under the circumstances), to determine whether Tenant is
complying with the terms of this Lease, including but not limited to the compliance of the
Properly and the Premises and the activities thereon with Environmental Laws (the
sgEnvironmental Investigation”). Landiord shall use commercially reasonable efforts to
minimize any interference with Tenant's use of the Premises. Landlord shall have the right, bt
not the obligation, to retain at its expense an independent professional consuitant to enter the
Property andfor the Premises to conduct such an inspection, and to review any report prepared
by or for Tenant concerning such compliance. In the event the Environmental Investigation
identifies any deficiencies in the compliance of the Property and/or the Premises with
Environmental Laws due to any Environmental Activity by Tenant or Tenant's Agents, Tenant
shall promptly correct any such deficiencies identified in the Environmental Investigation, and
document to Landlord that corrective action hag been taken, In such event, Tenant shall also
reimburse Landlord for the reasonable cost of the Environmental Investigation. If the
Environmental Investigation identifies any such deficiency in compliance of the Froperty andfor
the Premises with Environmental Laws due to any Environmental Activity by Tenant or Tenant's
Agents, then, within nine (8) months of the date of the Environmental Investigation, Landlord
may request a detailed review of the status of such violation by a consultant selected by
Landlord (the “Supplemental Investigation”). Tenant shall pay for the reasonable cost of any
Supplemental investigation, A copy of the Supplemental Investigation shall be promptly
supplied to Landlord and Tenant when it becomes available.

12.8 Right to Remediate. Should Tenant fail to perform or observe any of its
obligations or agreements pertaining to Hazardous Materials or Environmental Laws, then
Landiord shall have the right, but not the obligation, without limitation of any other rights of
Landlord hereunder, to enter the Premises personally or through Landlord’s agents, amployees
and contractors and petform the same. Tenant agrees to indemnify Landlord for the costs
thereof and liabilities therefrom as set forth above in this Article 12.

12.9 Notices. Tenant shall immediately notify Landlord of any inguiry, test,
claim, investigation or anforcement proceeding by or against Tenant or the Premises or the
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Property known {o Tenant concerning any Hazardous Materials. Tenant shall immediately notify
Landiord of any release or discharge of Hazardous Materisls on, in under or about the Properly.
Tenant acknowledges that Landlord, as the owner of the Property, shall have the sole right at its
election and at Tenant’s expense, 1o negotiate, defend, approve and appeal any action taken or
order issued with regard to Tenant's Hazardous Materials by any applicable governmental
authority.

- 12,10 Surrendor. Tenant shall surrender the Property and the Premises 1o
Landiord, upon the expiration or earlier termination of the Lease, free of Tenant's Hazardous
Materials in accordance with the provisions of this Arlicle 12. Without limiting the generality of
the foregoing, Tenant shall, at Tenant's sole cost and expense, decommission the Premises,
terminate all operating permits for the Pramises, attain full facility closure in accordance with
Environmental Laws, and provide all assoclated documentation to Landlord upon the expiration
or earlier termination of this Lease.

12.11 Survival; Insurance. The provisions of this Article 12 shall survive the
expiration or earfier termination of this Lease. The provisions of Section 13.2 {Insurance) shall
not limit in any way Tenant's obligations under this Article 12.

13.  INDEMNITY; INSURANCE.

13.1 Indemnity. Tenant shall indemnify, protect, defend and save and hold
Landlord and Landlord's Agents harmless from and against any and all losses, costs, liabilities,
claims, judgments, liens, damages {including conseguential damages) and expenses, including,
without limitation, reasonable attorneys’ fees and costs (including Landlord's in-house counsel),
and reasonable invastigation costs (collectively, “Losses™), incurred in connection with or
arising from: (a) any defauit by Tenant in the observance or performance of any of the terms,
covenants or conditions of this Lease on Tenant's part to be observed or performed, (k) the use
or occupancy or manner of use or occupancy of the Property by Tenant and Tenant's Agents,
(¢) the condition of the Property, and any occurrence on the Property (including injury to or
death of any person, or damage to property) from any cause whatsoevar, except to the extent
caused by the gross negligence of willful misconduct of Landlord, its employees, agents or
contractors, or {d) any acts or omissions or negligence of Tenant of of Tenant's Agents, in, on or
about the Property. In case any action or proceeding be brought, made or inittated against
Landlord relating to any matter covered by Tenant’s indemnification obligations under this
Saction or under Section 12.8, Tenant, upon written notice from Landlord, shall at its sole cost
and expense, resist or defend such claim, action or proceeding by counsel approvad by
{andlord. Notwithstanding the foregoing, Landlord may retain its own counsel to defend or
assist in defending any claim, action or proceeding involving potential liability of Five Milion
Dollars ($5,000,000) or more, and Tenant shall pay the reasonable fees and dishursemeants of
such counsel. Tenant's obligations under this Section shall survive the expiration or earlier
termination of this Lease.

13.2 Insurance. Tenant shall procure al its sole cost and axpense and koep
in effect during the Term:

{a) commercial general fiability insurance covering Tenant's
operations in the Premises and the use and occupancy of the Premises and the Properly and
any parl thereof by Tenant. Such insurance shall include broad form contractual liabifity
insurance coverage insuring Tenant’s obfigations under this Lease. Such coverage shall be
written on an “occurrence” form and shall have a minimum combined single imit of liability of not
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jess than five million dollars {$5,000,000.00). Tenant's policy shall be wiritten to apply to all
bodlly injury, property damage, personal injury and other coverad loss (however occasioned)
occurring during the policy term, with at least the following endorsements to the extent such
endorsements are generally available; (i) deleting any employae exclusion on personal injury
coverage, (i} including employees as additional insureds, (i) providing broad form property
damage coverage and products completed operations coverage {where applicable), and (iv)
deleting any liquor Hability exclusions. Such insurance shall name Landlord, Landlord's Agents
and any other party designated by Landlord as an additional insured, shall specifically include
the liability assumed hereunder by Tenant, shall provide thal it is primary insurance, shall
provide for severability of interests, shall further provide that an act or omission of one of tho
named insureds which would void or otherwise reduce coverage shall not reduce or void the
coverage as o any insured, shall afford coverage for claims pased on acts, omissions, injury or
damage which occurrod or arose (or the onset of which occuited or arose in whole or in part
during the policy period), and shall provide that Landiord will receive thirty (30) days’ written
notice from the insurer prior to any canceliation or material change of coverage;

{b) commercial praoperty insurance, including sprinkler leakages,
vandalism and malicious mischief and plate glass damage covering all the items specified as
Tenant's Property and all other property of every description including stock-in-trade, furniture,
filtings, installations, alterations, additions, partitions and fixtures or anything in the nature of a
jeasehold improvement made or instalied by or on behaif of the Tenant in the Premisas in an
amount of not less than one hundred percent (100%) of the full replacement cost thereof as

shall from time fo time be determined by Tenant in form reasonably satisfactory to Landiord;

(e) Worker's Compensation Insurance in the amounts and coverages
required under worker's compensation, disability and similar employee henefit laws applicable
to Tenant and/or the PFremises from time to time, and Employer’s Liability Insurance, with limits
of not less than one million dollars ($1 ,000,000) or such higher amounts as may be required by
law;

(d) business income insurance with extra expense insurance in an
amount sufficient 1o insure payment of Rent for a period of not fess than twelve (12} months
during any interruption of Tenant's business by reason of the Premises or Tenant's Property
being damaged by casuaity: and

(e} any other form or forms of insurance as Landlord may reasonably
require from time to time in amaounts and for insurable risks against which a prudent tenant
would protect itself 1o the extent tandiords of comparable buildings in the vicinity of the in the

Properly require their tenants 1o carry such other form(s) of insurance.

13.3 Poticies. All policies of insurance required of Tenant shall be issued by
insurance companies with general policyholders’ rating of not less than A-VIll, as rated in the
most current available "Best's Insurance Reports,” and not prohibited from doing business in the
State of California, and shall, with the exception of Workers Compensation insurance, include
as additional insureds Landiord. Landlord’s Agents, and such other persons or entities as
Landlord specifies from time to time. Such policies, with the exception of Worker's
Compensation insurance and property insurange, shall be for the mutual and joint benefit and
protection of Landlord, Tenant and others specified by Landlord. Executed copies of Tenant's
policies of insurance or certificates thereof, including additional insureds endorsements, shall be
delivered to Landlord within ten (10) days prior to the delivery of possession of the Premises to
Tenant and thereafter within thirty (30) days pricr to the expiration of the term of each such
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policy. All commercial general liability and property damagse policies shall contain a provision
that Landiord and any other additional insured, although named as additional insureds, shall

nevertheless be entitled to recover under said policies for a covers

d loss occasioned by it, its

gervants, agents and employees, by reason of Tenant's negligence. As often as any policy

shall expire or terminate, renewal or additional policies shall be procure
Tenant in like manner and to fike extent. All such policies of insurance s
corpany writing said policy will give to Landlord thirty (30} days notice in wri

d and maintained by
hall provide that the
ting in advance of

any cancellation or lapse or of lhe effective date of any reduciion in the amounts of insurance.
All commercial general fiability, property damage and other casualty policies shall be written on
an occurrence basis. Landlord's coverage shall not be contibutory. No policy shali have a

deductible in excess of $25,000 for any one occurrence.

13.4 Landlord’s Rights. Should Tenant fail to take out and keep in force
each insurance policy required under this Article 13, or should such insurance not ke approved
by Landiord and should the Tenant not rectify the situation within two {2) Business Days after
written notice from Landlord to Tenant, Landlord shall have the right, without assuming any
obligation in connection therewith, to purchase such insurance al the sole cost of Tenant, and
all costs incurred by Landlord shall be payable to Landlord by Tenant within twenty (20} days
afier demand as Additional Rent and without prejudice to any other rights and remedies of

Landlord under this Lease.

13,5 Waiver of Subrogation. Notwithstanding anything to the caontrary
contained herein, to the extent of insurance proceeds received (or which would have been

received had the parly carried the insurance required by this Lea

Landlord and Tenant each herehy waive any right of recovery against the ot

se} with raspect 1o the loss,
her parly and

against any other party maintaining a policy of insurance with respect to the Property or any
portion thereof or the contents of the Premises or the Building for any loss or damage sustained
by such other party with respect to the Fremises, the Building or the Property, or any portion
thereof, or the contents of the same or any operation therein, whether or not such logs is caused
by the fault or negligence of such other party. Either party shall notify the other party if the

policy of insurance carried by it doas not permit the foregoing waiver.

13.6 No Liahifity. No approval by Landlord of any insurgr, or the terms or
conditions of any policy, or any coverage of amount of insurance, or any deductible amount
shafl be construed as a reprasentation by Landlord of the solvency of the insurer or the
sufficiency of any policy or any covélage or amount of insurance or deductible and Tenant

assumes full risk and responsibility for any inadequacy of insurance ¢

insurers,

14.  ASSIGNMENT AND SUBLETTING.

overage or any failure of

14.1 WNo Right to Assign or Sublease. Tenant shall not directly or indirectly,
voluntarity or by operation of law, seli, assign, encumber, pledge or otherwise fransfer or
hypothecate all or any part of its interest in or rights with respect o the Premises or its leasehold
estate (collectively, apssignment”), or permit all or any portion of the Premises to be occupied

by anyone other than itself or sublet all or any portion of the Prentises (

collectively, “Sublease™)

without Landlord's prior written consent, which caonsent may be granted or withheld in Landiord's

sole and abhsoiute discretion.

142 Notice, If Tenant desires to enter imo a Sublecase of all or any portion of
the Premisas or Assignment of this Lease (other than a Parmitted Transfer under Section 14.6),
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it shall give written notice (the “Transfer Notice™) to Landiord of its intention to do so, which
notice shall contain (a) the name and address of the proposed assignee, subtenant ot occupant
(the #Transferee”), (b) the nature of the proposed Transferee’s business to be carried on in the
Premisas, (¢) the terms and provisionsg of the proposed Assignment or Sublease, and (d) such
financial information as Landlord may reasonably request concerning the proposed Transferoe.
Without fimitation of any other provision hereof, it shall not be unreasonable for Landlord to
withhotd its consent if (i) an Event of Default is then in existence, (it) the use of the Premises
would not comply with tho pravistong of this Lease, {iii} any complaints or claims (whether by
reguiators, entities ot individuais) have beeh asserted against the proposed Transferee or its
kay people, or any civil or administrative judgments involving fraud or dishonesty, or criminal
convictions of any kind, have heen entered against the proposed Transferee or ils key peopie,
or (v) in Landlord's reasonable judgment, the proposed Transferee does not have the financial
capability to perform its obligations under this { ease with respact to the Premises which are the
subject of the Assignment or Sublease.

14,3 Terms of Approval, Landiord shall respond to Tenant's reguest for
approval within fifteen (15) Business Days after receipt of the Transfer Notice. If Landlord
approves the proposed Assignment or Sublease, Tenant may, not later than thirty (30) days
thereafter, enter into the Assignment or Sublease with the proposed Transferee upon ihe lerms
and conditions set forth in the Transfer Notice,

14.4 Excess Rent. For any Assignment or Sublease (other than a Pearmitted
Transfer under Section 14.6), fifty percent (60%) of the Excess Rent received by Tenant shall
he paid to Landlord as and when received by Tenant. “gxcess Rent” means the gross revenue
recelved from the Transferae during the Sublease term or with respect lo the Assignment, less
(a) the gross revenue received by Landiord from Tenant dusing the period of the Sublease term
or concurrently with or after the Assignment, (by any reasonably documented tenant
improvernant allowance of other economic concession (planning allowance, moving expenses,
gte.), paid by Tenant to or on behalf of the Transferee; (d) customary and reasonable external
wrokers’ commissions to the extent paid and documented; (e) reasonable attorneys' fees; and f
reasonable cosls of advertising the space for Sublease or Assignment {collectively, “Transfer
costs”). Tenant shall not be required to pay to Landiord any Excess Rent unti Tenant has
recovered its Transfer Cosls.

14.5 No Releasa. No Sublease or Assignment by Tenant nor any consent by
Landlord thereto shall relieve Tenant of any obligation to be performed by Tenant under this
Leagse. Any Sublease or Assignment that is not in compliance with this Article shall be nult and
void and, at the option of Landiord, shall constitute an Event of Default by Tenant under this
Lease, and Landlord shall be entitled to pursue any right or remedy avaitable to Landlord under
the terms of this Lease or under the laws of the Slate of California. The acceptance of any Rent
or other payments by Landiord from a proposed Transfaree shall not constitute consent to such
Sublease or Assignment by Landlord or a recognition of any Transferee, or a waiver by
Landiord of any failure of Tenant or other Transferor to comply with this Article.

44.6 Permitted Transfers. Notwithstanding anything in this Article 14 1o the
contrary, but subject to the provisions of Section 14.7 below, Landlord's prior written congent
shall not be required for any assignment of this Lease or sublease to any of the following: (a)a
successor entity refated to Tenant by merger, consolidation, or non-bankruptcy raorganization,
or (b) a transferee of substantially alf of Tenant's assets or stock or (¢) an Affiliate (collactively,
“parmitted Transfers™), provided that after such assignment or transfer the operation of the
business conducted in the Premises shall be in the manner required by this Lease and lhe
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Transferee shall have a net worth equal to the greater of the Tenant's net worth at the
Commencement Date or the net worth of the Tenant immediately prior o the consurmmation of

the Assignment or Sublease. As used in this Lease, the term

* Affiliate" shalt mean an

individual, partnership, corporation, unincorporated association or other entity controlfing,
controlled by or under common control with Tenant and for the purposes of the foregoing,
“contral’ shall mean ownership of 50% or mora of the legal and beneficial interest in such
corporation or other entity caupled with the power to direct the management and affairs thereof.

147 Assumption of Obligations. Any Transferee shall, from and after the
effective date of the Assignment, assume ali obligations of Tenant under this Lease with respact
to the Transferred Space and shail be and remain liable jointly and severatly with Tenant for the
payment of Base Rent and Additional Rent, and for the performance of all of the terms,
covenants, conditions and agreements herein contained on Tenant's part to be performed for
the Term. No Assignment shall be binding on Landlord unless Tenant delivers to Landiord a
counterpart of the Assignment and an instrument that contains a covenant of assumption
reasonably satisfactory in substance and form to Landlord, and consistent with the requirements

of this Section,

15,  DEFAULT,

15.1 Event of Default. The occurrence of any of the following shall be an

“Evert of Default” on the part of Tenant:

(a) Failure to pay any part of the Base Rent or Additional Rent, or any
other sums of money that Tenant is required to pay under this Lease where such failure
continues for a period of three (3} days after written notice of defautt from Landlord to Tenant,
Landlord’s notice to Tenant pursuant to this subsection shall be deemed to be the notice

required under California Code of Civil Procedure Section 1167,

{b) Failure to perform any othar covenant, condition or requirement of
this Lease when such failure shall continue for a period of thirty (30) days after writlten naotice
thereof from Landlord to Tenant; provided that if the nature of the defauit is such that mora than
thirty {30) days are reasonably required for its cure, then an Event of Default shall not be

deemed to have occurred if Tenant shall commance such cure within said thirty

(30) day period

and thereafter diligently and continuously prosecute such cure to completion. Landiord's notice

¥

to Tenant pursuant to this subsection shall be deemed to be the notice requ

Code of Civil Procedure Section 1161.

(¢)  The abandonment of the Premises by Tenant,

ired under California

{c1) Tenant shall admit in writing its inability to pay ils debts generally
as they become due, file a petition in bankruptcy, ingolvency, reorganization, dissolution or
liguidation under any iaw or statute of any government or any subdivision thereof either now or
hereafter in effect, or Tenant shall make an assignment for the benefit of its craditors, consent to
or acquiesce in the appointment of a receiver of itself or of the whole or any substantial part of

the Premises.

(&) A court of competent jurisdiction shall enter an order, judgment of
decree appointing a receiver of Tenant or of the whole or any substantial part of the Premises
and such order, judgment or decree shall not be vacatad, set aside or stayed within sixty (60}
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days after the date of entry of such order, judgment, or decres, or a stay theraof shall be
theraafter set aside.

f A courl of competent jurisdiction shall enter an order, judgment or
decree approving a petition filed against Tenant under any bankruptcy, insolvency,
reorganization, dissolution or jiquidation law or statule of the federal or state government or any
subdivision of gither now or hereafter in effsct, and such order, judgment or decree shall not be
vacated, sel aside or stayed within sixty (60) days from the date of entry of such order,
judgment or decree, or a stay thereof shall be thereafter set aside.

15.2 Remedies. Upon the occurrence of an Event of Default, Landlord shall
have the following rights and remedies:

{a) The right to terminate this Lease upon written nolice to Tenant, in
which event Tenant shall immediately surrender possession of the Premises in accordance with
Article 20.

{b) The right fo bring a summary action for possession of the
Premises.

{c} The rights and remedies described in California Civil Code Section
1951.2, pursuant to which Landiord may recover from Tenant upon 2 termination of the Leass,
(i) the worlh at the time of award of the unpaid rent which has been eamed al the time of
termination; (i) the worth at the time of award of the amount by which the unpaid rent which
would have been earned after termination until the time of award exceeds the amount of such
rental loss that Tenant proves could have been reasonably avoided; (iif) the worth at the time of
the award of the amount by which the unpaid rent for the balance of the term after the time of
award exceeds the amount of such rental foss that Tenant proves could be reasonably avoided,
and (iv) any other amount necessary to compensate Landiord for all the detriment proximately
caused by Tenant's failire to parform its obligations under this Lease or which in the ordinary
course of events would be likely to result therefrom. The "worth at the time of award” of the
amounts referred to in (i) and (ii) above is computed by allowing interest at the rate of eighteen
percent {18%) per annum or the highest rale permitted by law, whichever is lower. The “worth
at the time of award” of the amount referred to in (i) above shall be computed by discounting
such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of
award plus one percent (1%). The detriment proximately caused by Tenant's failure to perform
its obligations under this Lease or which in the ordinary course of events would be likely to
result therefrom includes, without limitation, (1) the unamortized portion of any brokerage or real
estate agent’s commissions paid in connection with the execution of this Lease, (2) any direct
costs or expenses incurred hy Landlord in recovering possession of the Premises, maintaining
or praeserving the Premises after such default, (3} preparing the Premises for relatting to a new
tanant, (4} any repairs or aiterations to the Premises for such reletting, (5) leasing commissions,
architect’s fees and any other costs necessary or appropriate either to relet the Premises or, if
reasonably necessary in order 10 refel the Premises, to adapt them to another beneficial use by
Landlord and (8) such amounts in addition to or in lieu of the foregoing as may be permitted
from time to time by Applicable Law to the extent that such payment would not result in a

dupiicative recovery.

{dy  Therights and remedies described in California Civil Code Section
1951.4 which allow Landlord to continue this Lease in effect and to enforce all of Landlord’s
rights and remedies under this Lease, including the right to recover Base Rent, Additional Rent
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and other charges payable hereunder as they become due.

Acts of mainfenance or

preservation, efforts to relet the Premises or the appointment of a receiver upon Landlord's
initiative to protect its interest under this Lease shall not constitute a termination of Tenant’s

right to possession.

(@)  The right and power, as attorney-in-fact for Tenant, to sublet the
Premises, to collect rents from all subtenants and to provide or arrange for the provision of all

sarvices and fulfill all obligations of Tenant under any permitted subleases. Land

tord is hereby

authorized on behalf of Tenant, but shall have absolutely no obligation, to provide such services
and fulfill such obligations and to incur all such expenses and costs as Landlord daems
necessary. tandiord is hereby authorized, but not obligated, fo relet the Premises or any part

thareof on behalf of Tenant, to incur such expenses as may he nece

ssary to effect a relet and

make said relet for such term or terms, upon such conditions and at such rental as Landlord in
its reasonahle discretion may deem proper. Tenant shall be liable immediately to Landlord for

all costs and expenses Landlord incurs in reletting the Premises including,

without fimitation,

brokers' commissions, expenses of remodeling the Premises required by the retetting, and the
cost of coliecting rents and fuifiting the obligations of Tenant to any subtenant, f Landiord
relels the Premises or any portion thereof, such reletting shall not relieve Tenantl of any
obligation hereunder, except that Landlord shall apply the rent or other proceeds actually
collected by it as a resuil of such reletting against any amounts due from Tenant hereunder 1o
the: extent that such rent or other proceeds compensate Landiord for the nonperformance of any
obligation of Tenant hereunder. Such payments by Tenant shall be due at such times as are
provided elsewhere in this Lease, and Landlord need not wait until the termination of this Lease,
by expiration of the Term or otherwise, to recover them by fegal action or in any other manner.
Landiord may execute any subleasa made pursuant to this Section in its own name, and the
tenant thereunder shall be under no obligation to see to the application by Landlord of any rent
or other proceeds, nor shall Tenant have any right to collect any such rant or other proceeds.
Landlord shalf not by any reentry or other act be deemed to have accepted any surrender by
Tenant of the Premises or Tenant's interest therein, or be deemed to have otherwise terminated
this Lease, or to have relieved Tenant of any obligation hereunder, unless Landlord shall have
given Tenant express written notice of Landlord's election to do so as set forth herein.

4§ The right to enjoin, and any other remedy or right now or hereafler
available 1o a Landiord against a defaulling tenant under the laws of the State of California or

the equitable powers of its courts, and not olherwise specifically reserved herein,

(9) If this Lease provides for a postponement of deferral of any Rent,
or for commencement of payment of Rent 1o a date later than the Commencement Date, o for a
period of “free” Rent or any other Rent concassion (collectively, “Abated Rent™, the right upon
an Event of Default to demand immediate payment of the value of the Abated Rent.

45.3 Cumulative Remedies. The various rights and remedies resarved to
Landlord, including those not specifically described herein, shall, to the extent that the axercise
of such right and/or remedy does not result in a duplicative recovery, be cumulative and shall
be in addition to every other right or remedy provided for in this Lease or now or hereafter
existing at law or in equity and the exorcise of the rights or remedies provided for in this Lease
or now or hereafter existing at law or in equity shall not preclude the simultaneous or later

exercise by Landlord of any or alt other rights and remedies.
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15.4 Waiver of Redemption by Tenant, Tenant hereby waives any right to
relisf against forfeiture of this Lease pursuant toe California Code of Civil Procedure

Section 1179,

415.5 Landlord’s Right to Cure. if Tenant shall fail or neglect to do or perform
any covenant or condition reguired under this Lease and such failure shall not be cured within

any applicable grace pertod, Landlord may, on five (5) days notice to
required to, make any payment payable by Tenant hereunder, discharg

Tenant, but shall not be
e any lien, take out, pay

for and maintain any insurance required hereunder, or do or perform or cause to be done or

performed any such other act or thing {entering upon the Premise
Landlord shall so elect), and Landiord shall not be or be held fiable or in

any loss, disturbance, inconvenignce, annoyance or damage resutin

e for such purposes, if
any way responsible for
g to Tenant on account

thereof, Tenant shall repay to Landiord within twenty (20} days after demand the entire out-of-
pocket cost and expense incurred by Landlord in connection with the cure, including, without
jimitation, compensation to the agents, consultants and contractors of Landlord and reasonable

altorneys’ fees and expenses. Landiord may act upon shorter

notice or no notice at ait if

necessary in Landlord's reasonable judgment to meet an emergency situation or governmental
or municipat time ltimitation or to protect Landiord’s interest in the Premises. Landlord shail not
be required to inquire inta the correctness of the amount of validity ar any tax or lien that may be
paid by Landiord and Landiord shall be duly protected in paying the amount of any such fax or
lien claimed and in such event Landlord also shall have the full authority, in Landlord's sole
judgment and discretion and without prior notice to or approval by Tenant, to seitle or
compromise any such lien or tax. Any act or thing done by Landlord pursuant to the provisions
of this Section shall not be or be construed as a waiver of any such failure by Tenanl, or as a

thereof.

waiver of any term, covenant, agreement or condition herein contained or of the performance

16.6 Landiord's Defauit. Landlord shall be in defaullt under this Lease if
Landiord fails to perform obligations required of Landlord within thirty (30) days after written

nolice by Tenant to Landlord and to the holder of any first mortgage o
the Properlty whose name and address shall have heretofore been

r deed of trust covering
furnishad to Tenant in

writing, specifying wherein Landlord has failed to perform such obligations; provided, however,

that if the nature of Landiord’s obligations is such that more than thirty (30)

days are required for

performance, then Landlord shall not be in default if Landlord commences performance within

such thirty {30) day period and thereafter diligently prosecutes the s
of an emergency posing an imminent danger to persons or property,

ame 1o complstion. in case
{.andlord shall be in default

if Landlord fails to cure the emergency within a reasonable period of time after receipt of notice
from Tenant in viaw of the nature of the emergency. Tenant shall be entitled fo actual {(but not
consequential) damages in the event of an uncured default by Landlord, but the provisions of
Article 17 shall apply to any Landiord default and Tenant shall not have the right to terminate

this Lease as a result of a Landiord default.

1. LANDLORD'S RESERVED RIGHTS.

164 Control of Building and Common Area, Landlord reserves the right, at
any time and from time to time, to make alterations, additions, repairs, replacemeants,
modifications or improvements o all or any part of the Building {including the Building Structure
and Building Systems), the Common Area and the Property as and to the extent (a) required by

the City of Palo Alto or other governmental agencies or under Applicable Law,

{b) reasonably

reguired for the safety of persons using or accessing the Building, the Property or any
neighboring property, or {c) reasonably required in order to satisfy Landlord’s obligations under

“30

A4 EROSEA

| | Trial Exh. 20209 Page 032
Confidential Treatment Requested by KPMG Pursuant to 17 CFR § 200.83

KPMG_Theranos 002936



Confidential Treatment Requested by KPMG Pursuant to 17 CFR § 200.83

this Lease. No such change shall entitle Tenant to any abatement of rent or damages. Landiord
shall at all times during the Term have the sole and axclusive control of the Building Systems,
Building Structure and the Common Area, and may at any time and from time 1o time during the
Term restrain any use or occupancy of the Gommon Area except ag authorized by this Lease.
Landlord may temporarily close any portion of the Common Area for repalrs, maintenance,
replacements or alterations, 1o prevent a dedication or the accrual of prescriptive rights, or for
any other reasonable purpose, provided, however, thal Landlord shall use reasonable efforls
not to materially adversely affect Tenant's use of the Premises. Tenant’s rights in and fo the
Common Area shall at all times be subject to the rights of Landlord and Tenant shall Keep the
Common Area free and clear of any obstructions created or permitted by Tenant or resulting
from Tenant's operations.

16.2 Access. Landlord reserves (for itself and ils agents, consultants,
contractors and employees) the right to enter the Premises at all reasonable times and, except
in cases of emergency, after giving Tenant at least one (1) Business Day's notice, subject to
Tenant's reasonable security measures, procedures and protocals, to inspect the Premises
(including, without limitation, environmental testing); to supply any service to be provided by
Landiord hereunder; to show the Premises to prospective purchasers or mortgagees; to show
the Premises to prospective tenants during the last year of the Term; to post notices of
nonresponsibility; to conduct due diligence (including invasive lesting) associated with tha
ptanned demoiition and redevelopment of the Property; and to repair or maintain the Premises
and the Building as required by Section 8.1, without abatement of Rent, and may for that
purpose erect, use and maintain necessary structures in and through the Premises and the
Building where reasonably required by the character of the work to be performed. Tenant shall
have the right to have a reprasentative accompany Landlord in such entry, except in the event
of an emergency. Tenant hereby waives any claim for damages for any injury of jnconvanience
to or interference with Tenant's business, any joss of occupancy or quiel enjoyment of the
Premises or any other joss occasioned thereby, except to the extent causaed by the gross
negligence or willful misconduct of Landlord in the exercise of its rights and provided that
Landlord shall use reasonable efforts not to materially adversely affect Tenant's use of the
Premises. All locks for all of the doors in, upon and about the Premises, excluding Tenant's
vaults and safes or special security areas (designated in advance in writing by Tenant) shall at
all times be keyed to a master system and Landiord shall at all imes have and retain a key with
which to unlock all of said doors. Landlord shall have the right to use any and all means that
Landiord may deem necessary or proper to open said doors in an emergency in ordar to obtain
entry to any portion of the Premises, and any such entry to the Premises or portions thereof
obtained by Landiord by any of said means, o otherwise, shall not under any circumstances be
construed or deemed to be a forcible or unlawful entry into, or a detainer of, the Premises, or an
eviction, actual or constructive, of Tenant from the Premises or any portion thereof,

16.3 Easements. Landlord reserves the right to grant or relocate all
easements and rights of way which Landlord in its sole discretion may deem necessary or
appropriate; provided that Tenant's rights to use the Property is not materially impeded.

16.4 Use of Additional Areas. Landlord reserves the exciusive right to use
any air space above the Property, and the land beneath the Premises; provided that such use
shall not materially impede Tenant’s use of and access to the Pramises.
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16.5 Subordination.

(a} This Lease shall be subject and subordinate at all times to: (i) ali
reciprocal easement agreements, and any ground leases or underlying leases which may now
axist affecting the Property, (if) the lien of any mortgage or deed of trust which may now exist in
any amount for which the Property, or any ground leases of underlying leases, or Landiord’s
interest or estate in any of said items, is specified as security, and (iii) any access agreements
which may now exist or hereafter be exacuted affecting the Property. As of the Effective Date,
there are no existing mortgages on the Property.

(b) Notwithstanding the foregoing, Lendlord shall have the right to
subordinate or cause to be subordinated to this Leasa any of the items referred to in clause (a)
or (b) above, subject to compliance with the condition precedent set forth helow, in the event
that any ground lease or underlying lease terminates for any reason or any morlgage or deed of
irust is foreclosed or a conveyance in lieu of foreclosure is made for any reason, (i) no person or
entity which as a resuit of the foregoing succeeds 1o the interest of Landlord under this Lease,
(a "Successor”) shall be liable for any default by Landlord or any other matter that occurred
prior to the date the Successor succeeded to Landiord's interest in this Lease, and (ii) Tenant
shall, notwithstanding any subordination, attorn to and become the tenant of the Successor, at
fhe option of the Successor. Tenant covenants and agrecs, however, 0 execute and deliver,
upon demand by Landiord and in the form reasonably requested by Landlord, any additional
documents evidencing the priority or subordination of this Lease with respect ta any such
ground Jeases, underlying leases, reciprocal easement agreements or similar documents or
instruments, or with respect to the lien of any such morlgage or deed of trust, provided,
however, that Landlord shali use its commercially reasonable efforts to obtain the writlen
agreement of the mortgagee or trustee named in any morigage, deed of trust or other
encumbrance, and any landiord under any ground lease or underlying lease that so long as &an
Event of Default by Tenant is not in existence, neither this Lease nor any of Tenant’s rights
hereunder shall be terminated or modified, nor shall Tenant's possession of the Premises be
disturbed or interfered with, by any trustee's sale or by an action or proceeding to foreclose said
morlgage, deed of trust or other encumbrance. Tenant's failure to execute and deliver any such
document within ten (10) Business Days after such demand by Landiord shall constitute an
Event of Default without further notice.

17.  LIMITATION OF LANDLORD'S LIABILITY,

174 Limitation. Landlord shall not be reeponsible for or liable to Tenant and
Tenant hereby releases Landlord, waives all claims against Landlord and assumes the risk for
any injury, loss or damage to any person or property in or shout the Property by or from any
cause whatsoever (other than Landiord's gross negligence or willful misconduct) including,
without limitation, {(a) acts or omissions of persons occupying adjoining premises, (b) theft or
vandalism, (¢) burst, stopped or leaking walter, gas, sewer or steam pipes, (@) toss of utility
service, (e) accident, fire or casualty, (f) nuisance, and (g) work done by Landlord in the
Property. There shall be no abatement of Rent and no liability of Landiord by reason of any
injury to or interference with Tenant's business arising from the making of any repairs,
alterations or improvements to any portion of the Property or to fixtures, appurtenances and
equipment in the Property or arising from the provision of any utifities or services to the
Premises; provided, however, that in the event Landiord fails to perform its obligations to make
repairs, alterations or improvements or provide any utilities or services or performs such
obligations in a negligent manner in each case which results in Tenant being unable to operate
its business at the Premises for a period of more than five (6) days, then Tenant shalt be entitled
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to an abatement of Rent commencing on the sixth (6th) business day Tenant is unable {o
operate and continuing until the Premises are again available for operation of Tenant’s
business. Such Rent abatement shall be Tenant's only remedy in the avent of a negligent
interference with Tenant’s business and Tenant shall not be entitled to damages or lo
termination of this Lease arising from Landlord's repairs, alterations, improvements or provision
of utilities or services. No interference with Tenant's operations in the Premises shall constitute
a constructive or other eviction of Tenant. Tenant hereby waives and releases any right it may
have to make repairs at Landlord’s expense under Sections 1941 and 1942 of the California
Civil Code, or under any similar law, statute or ordinance now or hareafter in effect. ‘

17.2 Sale of Property. 1t is agreed that Landlord may at any time sell, assign
or transfer its interest as landiord in and to this Lease, and may at any time seli, assign or
transfer its interest in and to the Property. in the event of any transfer of Landlord's interest in
this Lease or in the Property, the transferor shall be automatically refieved of any and all of
Landlord's obligations and liabilities accruing from and after the date of such transfer; provided
that the transferee assumes all of Landlord’s obligations under this Lease. Tenant hereby
agrees to attorn to Landlord's assignee, transferee, or purchaser from and after the date of
notice to Tanant of such assignment, transfer or sale, in the same manner and with the same
force and effect as though this Lease were made in the first instance by and between Tenant
and lhe assignee, transferee or purchaser.

17.3 No Parsonal Liability. In the event of any defauit by Landlord
hereunder, Tenant shall look only to Landlord’s interest in the Property and rents therefrom and
any available insurance proceeds for the satisfaction of Tenant's remedies, and no other
property or assets of Landlord or any trustee, partner, member, officer or dirsctor thereof,
disclosed or undisclosed, shall be subject to levy, execution or other enforcement procedure for
the satisfaction of Tenant’s remedies under or with respect to this Lease.

18. DESTRUCTION.

18.1 Landlord’s Repair Obligation. |f the Property or any portion thereof is
damaged by fire or other casualty, Landiord shail have the option, exercisable within sixty (60)
days after the date of such damage, either fo: {a) notify Tenant of Landlord's intention to repair
such damage, in which event this Lease shall continue in full force and effect {(unless terminated
by Tenant pursuant to Section 18.2 below), or {p)notify Tenant of Landlord’s elaction to
terminate this Lease as of the date of the damage. If such notice to terminate is given by
Landlord, this Lease shall terminale as of the date of such damage unltess within thirty (30) days
after receipt of such notice Tenant notifies [Landlord in writing that Tenant elects to pay the
entire cost of the repairs to the Premises, in which case Landlord's termination shall have no
further force or effect so long as Tenant reimburses Landlord for the cost of such repairs within
twenty {20} days after receipt of a reasonably detailed invoice setting forth all such costs.

18.2 Termination by Tenant. If Landlord elects to repair the damage and any
such repair (a) is not or cannot practicably be substantially completed by Landlord within one
hundred twenty (120) days after the occurrence of such damage or destruction (or with respect
to damage or destruction cccurring within the last six (8) months of the Term, within sixty (60}
days} and (b) such damage materially negatively impacts Tenant's business operations at the
Premises, then in such event Tenant may, at its option, upon written notice to Landlord to be
detivered within fifteen (15) days after receipt of Landlord's notice, slect to terminate this Lease
as of the date of the occurrence of such damaga or destruction,
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18.3  Rent Adjustment, In case of termination pursuant to Sections 18.1 or
18.2 above, the Base Rent and Operating Expenses shall be reduced by a proporticnate
amount based upon the Rentable Area of the Premises rendered unusable, and Tenant shall
pay such raduced Base Rent and Operating Expenses up to the date of vacation of the
Premises. If Landlord elects to make repairs, and Tenant does not terminate this Lease
pursuant to Section 8.2, this Lease shall remain in full force and effect except that Tenant shall

be entitled to a proportionate reduction of Base Rent and Operating

Expenses from the date of

such casualty and during the period such repairs are being made by a proportionate amount
based upon the Reniable Area of the Premises rendered unusable. The full amount of Base
Rent and Operating Expenses shall again become payable immadiately upon the completion of
such work of repair, reconstruction or restoration, The repairs th be made by Landiord under
this Article shall not inctude, and Landiord shall not be required to repair, any casually damage

to the Tenant Improvement Work, Tenant's Property or any Alterations.

184 Tenant Obligations. If Landiord elects to repair, reconstruct or restore
the Property after any damage or destruction, Tenant shall be responsible at its own expense

any Alterations which Tenant elects to replace.

for the repair and replacement of any of the Tenant Improvement Work, Tenant's Property and

18.5 No Claim. Tenant shall have no interest in or claim to any portion of the
proceeds of any property insurance or self-insurance maintained by Landlord in connection with
the damage. If Landiord elects not to rebuild the Property, Landlord shall relinquish to Tenant
such claim as Landiord may have for any part of the proceeds of any insurance: maintained by

Tenant under Section 13.2 of this Lease.

18.6 No Damages. If Landiord elects to make any repairs, raconstruction or
restoration of any damage or destruction to the Property under any of the provisions of this
Article 18, Tenant shall not be entitied to any damages by reason of any inconvenience or loss
sustained by Tenant as a resuit thereof. Except as cxpressly provided in Section 18.3 there
shall be no reduction, change or abatement of any rental or other charge payable by Tenant to
Landlord hereunder, or in the method of computing, accounting for or paying the same. Tenant
hereby waives the provisions of Section 1932(2) and Section 1933(4) of the California Civil
Code, or any other statute or law that may be in effect at the time of a casualty under which a

lease is automatically terminated or & tenant is given the right to
casuaity.

19, EMINENT DOMAIN.

terminate a lease due to a

49.1 Taking. If all or any part of the Property shall be taken as @ result of tha
exercise of the power of eminent domain or any transfer in lieu thereof, this Lease shall
tarminate as to the parl so taken as of the date of taking or as of the date of final judgment,
whichever is earlier, and, in the case of a partial taking, Landiord shall have the right to

terminate this Lease as to the balance of the Property by written notice

(30) days after such date.

to Tenant within thirly

49.2 Award. In the event of any taking, Landlord shall be entitled to any and

alf compensation, damages, income, rent, awards, or any interest therein
may be paid or made in connection therewith, and Tenant shafl assign to La

whatsoaver which
ndlord any right to

compensation or damages for the condemnation of its leasehold interest. Nothing contained
harein shali be deemed to prohibit Tenant from making a separate claim against the
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condemning authority for the value of Tenant's Properly and moving expenses, provided such

claim does not delay or diminish Landlord’s claim or award.

19.3 Partial Taking. In the event of a partial taking of the Property which does
not result in @ termination of this Lease, the Base Rent and Operating Expenses shall be

adjusted as follows:

o o (a) In the event of a partial taking, if this Lease is not terminated
pursuant to this Article 19, Landlord shall repair, restore or reconstrucl the Properly to a usaable
stale; provided that Landlord shail not be required to expend any sums other than those
received pursuant to Section 19.2, and in the event Tenant does not elect to reimburse Landlord
for such excess costs within thirty (30) days after notice from Landlord as to the amount of such

excass cost, Landlord may elect to terminate this Lease;

(b} During the period between the date of the partial taking and the
completion of any necessary repairs, reconstruction or restoration, Tenant shall be entitled to a
reduction of Base Rent and Operaling Expenses by a proportionate amount based upon the

oxtent of interference with Tenant's operations in the Premises, and

(€} Upon completion of said repairs, reconstruction or restoration, and
thereafter throughout the remainder of the Term, the Base Rent and QOperating Expenses shall
be recalculated based on the remaining total number of square feet of Rentable Area of the

Framises,

19.4 Temporary Taking. Notwithstanding any other provision of this Arlicle, if
a taking occurs with respect lo alt or any portion of the Premises for a period of six (6) months ar
loss, this Lease shall remain unaffected thereby and Tenant shall continue to pay Base Renl
and Additional Rent and to perform all of the terms, conditions and covenants of this Lease,
provided that Tenant shall have the right to terminate this Lease if the taking continues beyond

six () months by giving Landlord notice of such termination within twenty

(20) days following

the expiration of such six (6) month period. if Tenant exercises such termination right, this
Lease and the estate hereby granted shall terminate as of the thirtieth (30th) day following the
giving of such notice. In the event of any such temporary taking, and if this Lease is not
terminated, Tenant shall be entitled to receive that portion of any award which represents
compensation for the use or occupancy of the Premises during the Term up to the lotal Base
Rent and Additional Rent owing by Tenant for the period of the taking, and Landlord shall be

entitled to recsive the halance of any award,

16.5 Salp in Lieu of Condemnation. A voluntary sale by Landlord of all or
any part of the Property to any public or quasi-public body, agency or person, corporale or
otherwise, having the power of eminent domain, either under threat of condemnation or while
condemnation procesdings are pending, shall be deemed to be a teking under the power of

eminent domain for the purpases of this Article.

19.6 Waiver. Except as provided in this Article, Tenant hereby waivas and
releases any right it may have under any Applicable Law lo terminate this Lease as a resuit of &
taking, including without fimitation Sections 1266.120 and 1265.130 of the California Code of

Civil Procedure, or any similar law, statute or ordinance now or hereafter in effect.
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20. SURRENDER.

201 Surrender. On or hefore the ninetieth (90th) day preceding the
Expiration Date, Tenant shall nolify Landlord in writing of the precise date (the “fave-Cuf
Date”) upon which Tenant plans to surrender the Premises to Landiord. At least sixty (60) days
prior to the Move-Out Date, Landlord and Tenant shall walk through the Premises to identify any
repair and removal work to be performed by Tenant (subject to Sections 9.8, 9.7 and 9.8
above), provided that failure by any party to participate in the walk-through shall not relieve
Tenant of any of its obligations hereunder. Fxcept as otherwise expressly provided in Sections
9.6, 9.7 or 9.8 above, prior to the Termination Date, Tenant shall repair at Tenant's sole cost, all
damage caused by removal of Tenant's Property, the Tenant Improvement Work and any
Alterations as required under this Leasa and shall leave the floor broom clean. Upon the
Termination Date, Tenant shall surrender the Premises to Landlord in as good order and repalr
as on the Commencement Date, reasonable wear and tear and damage py casualty excepted,
free and clear of all letting and oceupancies and free of Hazardous Materials as required
pursuant to Acticle 12, with all applicable closure requirements satisfied in accordance with
Section 12,10, and with all of Tenant's Property (including all movable equipment, furniture,
trade fixtures and other personal property) removed from the Premises. Subject to Article 9,
gpon any termination of this Lease all improvements, except for Tenant's Property, shall
automatically and without further act by Landlord or Tenant, become the property of Landlord,
free and clear of any claim or interest therein by Tenant, and without payment therefore by
Landlord. Tenant acknowledges that is aware of Landiord's plans to redeveiop the Propstly
upon termination of this Lease and, therefore, if the Property is not surrendered at the end of the
Term in the manner and condition described in this Section 20.1, Tenant shall indemnify,
defend, protect and hold Landlord harmless from and against any and all Losses resulting from
or caused by Tenant's delay of failure in so surrendering the Premises, including, without
limitation, any expenss, loss or damage (including consequential and indirect damages)
incurred by landlord as a result of the delay in Landlord’s redevelopment plans for the Properly.

20.2 Holding Over. Tenant shall not have any right to hold over after the
expiration of the Term. Tenant acknowledges that due to Landiord's plans to redevelop the
Property upon termination of this Lease, any holding over will resut in defays in the
commencement of Landlord’s planned demolition and redevelopment of the Property, could
result in lability to the Gity of Palo Alto under the Mayfield Development Agreement and could
rasult in Landlord incurring other costs, expenses and losses, the extent of which are difficuit
and economically impracticable to determine. Therefore, in the event of Tenant's failure to
surrender the Property at the end of the Term in the manner and condition described in Section
20.1, the parties have agreed, after negotiation, that Tenant shafl pay Landiord, as Additional
Rent, $15,000 per day that Tenant holds over, which shall be payable upon demand from
Landlord. Tenant agrees that such payment charge is a reasonable estimate of the detriment
that witl be incurred by Landiord as a result of such holding over by Tenant.

20,3 Quitclaim. At the expiration or earlier termination of this Lease, Tenant
shall execute, acknowledge and deliver to Landlord, within ten (10) days after written demand
from Landlord to Tenant, any quitclaim deed or other document required by any reputable title
company, licensed to operate in the State of California, to remove the cloud or encumbrance
created by this Lease from the Property.

21.  [RESERVED]
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22. TENANT CERTIFICATES,

Tenant, at any time and from time to time within ten {10) Business Days after
receipt of written notice from Landlord, shall execute, acknowledge and defiver to Landiord or to
any patty designaled by L.andlord (including prospective lenders, purchasers, ground tessees
and others similarly situated), a certificate of Tenant stating, to the best of Tenant's knowledge:
(a) that Tenant has accepted the Premises, (b)the  Commencement Date, the Rent
Commencement Date and Expiration Date of this Lease, (¢ that this Lease is unmodified and in
full force and effect (or, if there have been modifications, that same is in full force and éffect as
modified and stating the modifications), (d} whether or not there are then existing any defenses
against the enforcement of any of the obligations of Tenant under this lL.ease (and, if so,
gpecifying same), (e) whether or not there are then existing any defaults by Landlord in the
performance of its obligations undar this Lease (and. if so, specifying same), (f) the dates, if
any, to which the Basa Rent and Operating Expenses have been paid, and {g) any other factual
information relating to the rights and obligations under this Lease that may reasonably be
required by any of such persons. Failure to deliver such certificate when due shall constitute an
Event of Default, At the request of Tenant, Landiord shall execute, acknowledge and deliver to
Tenant a certificate with similar types of information and in the time period sel forth above.
Failure by either Landlord or Tenant to execute, acknowledge and deliver such certificate shall
be conclusive evidence that this Lease is in full force and effect and has not been modified
except as may be represented by the requesting party. If any term in any certificate conflicts
with the terms of this Leasg, the terms of this Lease shall govern.

23, RULES AND REGULATIONS; SIGNS,

231 Rules and Regulations. Tenant shall faithfully observe and comply with
all reasonable, nondiscriminatory rules and regulations and all reasonabla modifications thereof
and additions thereto from time to time put into offect by Landlord {the “Rules and
Regulations”) and provided in writing to Tenant. Landlord shall not enforce such Rules and
Regulations in an unreasonable or discriminatory manner. in the event of any conflict batween
the lerms of this Lease and the terms, covenants, agreements and conditions of the Rules and
Regulations, this Lease shall controt.

23.2  Signs. Tenant shali have the right, at Tenant's sole cost and expense, lo
install Tenant's name on the existing road side monument sign facing California Avenue.
Tenant shall not have the right to install any signage on the exterlor of the Building, except on
the entry doors to the Premises. Alf signage to be instalied by Tenant pursuant to the previous
sentence shall meet the requirements of Landlord's signage program for the Property {e.g.
aosthetic appearance, size, etc.) and shall be subject to the prior written consent of Landiord,
not 1o be unreasonably withheld, and, it required, the approval of the City of Palo Adto,

24.  INABILITY TO PERFORM.

If Landiord is unable to fulfilt or is delayad in fulfiling any of Landlord’s obligations
under this Lease, by reason of acts of God, accidents, breakage, strikes, lockouts, other fabor
disputes, inability to obtain utilities or materials or by any other reason beyond Landlord’s
reasonable control, then such inability or delay by Lapdlord shall excuse the performance of
Landlord for a period equal to the duration of such prevention, delay or stoppage, and no such
inability or delay by Landlord shall constitute an actual or constructive eviction, in whole or in
part, or entitle Tenant to any abatement or diminution of Base Rent or Additional Rent, or relieve
Tenant from any of its obligations under this Lease, or impose any liability upon Landlord or
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Landlord’s Agents by reason of inconvenience, annoyance, interruption, injury or loss to or
interference with Tenant's business or use and occupancy or quiet enjoyment of the Pramises
or any loss or damage occasioned thereby. If Tenant is unable to fulfill or is delayed in fulfilling
any of Tenant's obligations under this Lease {other than the payment of Rent), by reason of acts
of God, accidents, breakage, repairs, strikes, lockouts, other labor disputes, inability to obtain
utilities or materials or by any other reason beyond Tenant's reasonable control, then such
inability or delay by Tenant shall excuse the performance of Tenant for a period equal to the
duration of such prevention, delay or stoppage. Tenant hereby waives and releases any right 10
terminate this Lease under Section 1932(1) of the California Civit Code, or any simiar lfaw,

statute or ordinance now or hereafter in affect.

25,  NOTICES.

Notices or other communications given or required to be given under this Lease
shall be effective only if rendered or given in writing, sent by certified mail with a return receipt
requested, or delivered in person or by reputable overnight courier {e.g., Federal Express, DHL,
etc.). (a)to Tenant at Tenant's applicable address set forth in Articla 1 or at the place where

Tenant dasignates in wiiting subsequent to Tenant’s vacating, deserting,

abandoning or

surrendering the Premises; or (b}to Landiord at Landlord's address set forth in Article 1, or

(c) to such other address as ejther Landiord or Tenant may designate

as its new address for

such purpose by notice given to the other in accordance with the provisions of this Arficle. Any
such notice or other communication shall be deemed to have bean rendered or given five (5)
days after the date mailed, if sent by certified mail, or upon the date of delivery in person or by

courier, or when delivary is attempted but refused,

26. QUIET ENJOYMENT.

Landlord covenants upon paying the Base Rent and Additional Rent and
performing all of its obfigations under this Lease, Tenant shall paaceably and quietly enjoy the

Premises, subject to the terms and provisions of this Lease.

27.  AUTHORITY.

2741 Tenant's Authority. Tenant represents that Tenant is a corporation, as
identified in the introductory paragraph, that is duly formed and validly existing and in good
standing under the laws of the state of organization specified in the introductory paragraph and
qualified to do business in the State of California. Tenant has the power, legal capacity and
authority to enter into and perform its ohligations under this Lease and no approval or consent
of any person is required in connection with the execution and performance hereof. The
execution and performance of Tenant's obligations under this Lease will not result in or
constitute any default or event that would be, or with notice or the lapse of time would be, a
default, breach or violation of the orgunizational instruments governing Tenant or any
agresment or any arder or decree of any court or other governmental authorily to which Tenant
is a parly or to which it is subject. Tenant has taken all necessary action to authorize the
axecution, delivery and performance of this Lease and this Lease constilutes the legal, valid and
binding obligation of Tenant. Upon Landlord's request, Tenant shali provide Landlord with
evidence reasonably satisfactoty to Landlord confirming the foregoing representations and

warranties.
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27.2 Landiord’s Authority. Landlord represents and warrants as follows:
Landiord has the power, legal capacity and authority to enter inlo and perform its obligations
under this Lease and no approval or consent of any person is required in connection with the
execution and performance hereof. The execution and performance of Landlord’s obligations
under this Lease will not result in or constitute any default or event that would be, or with notice
or the lapse of time would be, a default, breach or violation of the organizational insttuments
governing Landiord or any agreement or any order or decree of any court or other governmental
authority to which Landlord is a party or to which it is subject. Landlord has taken all necessary
action to authorize the execution, delivery and performance of this Lease and this Lease
constitutes the legal, valid and binding obligation of Landlord.

28. BROKERS.

Tenant and Landiord warrant that they have had dealings with only the real
estate brokers or agents fisted in Article 1 in connection with the negotiation of this Lease and
that they know of no other real estate broker or agent who is entitied to a commission in
connection with this Lease. The brokerage commission earned hy the brokers set forth in
Articte 1 in connection with this transaction shall be paid by Landlord. Tenant and Landiord
shall indemnify, defend and hold the other harmiless from and against all liabilities arising from
any other claims of brokerage commigsions or finder's fees based on Tenant's or Landiord’s, as
applicable, dealings or contacls with brokers or agents other than those listed in Article 1.

20,  MISCELLANEOUS,

29.4 Entire Agreement. This Lease, including the exhibils which are
incorporated herein and made a part of this Lease, contains the gntire agreement between the
parties and all prior negotiations and agreements are merged herein. Tenant hereby
acknowledges that neither Landlord nor Landiord’s Agents have made any representations or
warranties with respecl to the Premises, the Property, or this Lease except as expressly set
forth herein, and no rights, easements or licenses are or shall be acguired by Tenant by
implication or otherwise unless expressly set forth herein.

292 No Waiver. No failure by Landlord or Tenant to insist upon the sltrict
performance of any obligation of Tenant or Landiord under this Lease or to exercise any right,
powetr or remedy consecjuent upon a breach thereof, no acceptance of full or partial Base Rent
or Additional Rent during the continuance of any such breach by Landlord, or payment of Base
RRent or Additional Rent by Tenant to Landlord, and no acceptance of the keys to or possession
of the Premises prior to the expiration of the Term by any employee or agent of Landiord shall
constitute a waiver of any such breach or of such term, covenant or condition or operaté as a
surrender of this Lease. No waiver of any breach shall affect or alter this Lease, but each and
every lerm, covenant and candition of this Lease shall continue in full force and gffoct with
respect to any other then-existing or subsequent hreach thereof. The consent of Landlord or
Tenant given in any instance under the terms of this Lease shall not relieve Tenant or Landiord,
as applicable, of any obligation to secure the consent of the other in any other or future instance

under the terms of this Lease.

90.3 Modification. Neither this Lease nor any term or provisions hereof may
be changed, waived, discharged or lerminated orally. A breach of this Lease shall not be
waived, nor shall this Lease shall be altered or modified except by a written instrument signed
by the parly againsl which the enforcement of the change, waiver, discharge or termination is

soughl.
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20.4 Successors and Assigns. The terms, covenants and conditions
contained in this Lease shall bind and inure to the nenefit of Landlord and Tenant and, except
as otherwise provided or limited herein, their respective personal representatives andi
successors and assigns.

20.5 Validity. If any provision of this Lease or the application thereof to any
person, entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of
this Lease, or the application of such provision to persons, enlities or circumstances other than
those as to which it is invalid or unenforceable, shail not be affected theraby, and each provision
of this Lease shall be valid and be enforced to the full extent permitled by faw.

20.6 Jurisdiction. This Lease shall be construed and enforced in accordance
with the laws of the State of California. Any action that in any way involves the rights, duties
and obligations of the parties under this Lease may {and if against Landlord, shall) be brought in
the courts of the State of California or the United States District Court for the District of
California, and the parties hereto hereby submit to the personal jurisdiction of said courts.

29.7 Attorneys’ Fees. In the event that either Landlord or Tenant fails to
perform any of ils obligations under this Lease or in the event a dispute arises concerning the
meaning or interpratation of any provision of this Lease, the defaulting party or the party not
prevailing in such disputs, as the case may be, shall pay any and all costs and expenses
incurred by the other parly in enforcing or establishing its rights hereunder, including, without
firnitation, court costs, costs of arbitration and reasonable atlorneys’ fees.

208 Waiver of Jury Trial. Landlord and Tenant each hereby voluntarily and
knowingly waive and relinquish their right to a trial by jury in any action, proceeding or
counterclaim brought by either against the other on any matter whatzoever arising out of or in
any way connected with this Lease, the relationship of Landlord with Tenant, or Tenant’s use or
occupancy of the Premises, including any claim of injury or damage, and any emergency and
other statutory remedy with respect thereto,

208 No Counterclaim by Tenant. in the event Landlord shall commence any
proceedings for nonpayment of rent or other charges payable by Tenant under this Lease,
Tenant will not interpose any counterclaim of whatever nature or description in any such
proceedings. This shall not, however, be construed as a waiver of the Tenant's right to assert
such claims in any saparate action or actions brought by the Tenant,

29,10 Light and Air, Tenant covenants and agrees that no diminution of light,
air or view by any structure thal may hereafter be erected (whether or not by Landlord) shall
entitle Tenant 1o any reduction of the Base Rant or Additional Rent under this Lease, result in
any liability of Landlord to Tenant, or in any other way affect this Leasa or Tenant’s obligations

hersunder,

29.11 Lease Memorandum. Neither Landiord nor Tenant shall record this
Lease or & short form memorandum hereof without the consent of the other.

29.12 Confidentiality. The parties agree that neither of them shall make public
the terms and conditions of this Lease or the fact that they have entered inlo this Lease to any
person other than a party's accountants, attorneys, tlenders, hrokers, prospective ground
lesseas, invastors, consultants or financial advisors without first obtaining the written permission
from the other party, except to the extant otherwise required by Applicabla Law.
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29.13 Terms. The lerm ‘Premises” includes the space leased hereby and any
improvements now or hereafter installed therein or attached thereto. The words "Landiord” and
“Tenpant” as used hersin shall include the plural as well as the singular. If there is more than
one Tenant or Landiord, the obligations under this Lease imposed on Tenant or Landlord shall
e joint and several. The caplions preceding the articles of this Lease have been inserted
solely as a matter of convenience and such captions in no way define or limit the scope of intent
of any provision of this Lease.

20.14 Review and Approval. The review, approval, inspection or exarmination
by Landford of any item to be reviewed, approved, inspected or examined by Landlord under the
tarme of this Lease or the exhibits attached hereto shall not constitute the assumption of any
responsibility by Landlord for sither the accuracy or sufficiency of any such item or the quality of
suitability of such item for its intended use. Any such review, approval, inspection or
examination by Landlord is for the sole purpose of protecting Landlord’s interests in the Propenty
and under this Lease, and no third parties, inctuding, without limitation, Tenant or any person or
entity claiming through or under Tenant, or the contractors, agents, servants, employess,
visitars or licensees of Tenant or any such person or entily, shall have any rights hereunder with
respect to such review, approval, ingpection or examination by Landiord.

29.15 No Beneficiaries. This Lease shali not confer or be deemed to confer
upon any person or entity other than the parties hereto, any right or interest, including without
limitation, any third parly status or any right to enforce any provision of this Lease.

20.16 Time of the Essence. Time is of the essence in respect of all provisions
of this Lease in which a definite time for performance is specified.

2947 Modification of Lease. In the event of any ruling or threat by the Internal
Revenue Service, or opinion of counsel, that ali or part of the Rent paid or to be paid to Landlord
under this Lease will be subject to the income tax or unrelated business taxable income, Tenant
agrees to modily this Lease to avoid such tax; provided that such modifications will not result in
any increase in Rent, or any increased obligations of Tenant under this Lease. Landiord will
pay all Tenant's reasonable costs incurred in reviewing and negotiating any such lease
modification, including reasonable attorneys’ and accountants’ fees,

20.18 Construction. This Lease has been negotinted extensively by Landiord
and Tenant with and upon the advice of their respective legal counsel, all of whom have
parficipated in the drafting hereof. Consequently, Landlord and Tenant agree thal no party shall
be deemed to be the drafter of this Lease and in the event this Lease is ever consirued by a
court of law, such court shall not construe this Leasge or any provision of this Lease against any
party as the drafter of the Leass.

26.19 Use of Name. Tenant acknowledges and agrees that the names "The
Leland Stanford Junior University,” “Stanford” and “Stanford University,” and all
variations thereof, are proprietary to Landlord. Tenant shall not use any such name or any
variation thereof or identily Landlord in any promotional advertising or other promotional
materiais to be disseminated to the public or any portion thereof or use any trademark, sService
mark, trade name or symbo} of Landlord or that is associated with it, without Landlord’s prior
written consent, which may be given or withheld in Landlord’s sole discretion. Notwithstanding
the foregoing, Tenant may use the term “Stanford Research Park” only to identify the tocation of

the Premises.

43~

A TEEIROSES

Trial Exh. 20209 Page 043

KPMG_Theranos 002947



20.20 Survival. The obligations of this Lease shall survive the expiration of the
Term 1o the extent necessary to implement any requirement for the performance of obligations
or forbearance of an act by either party herato which has not been completed prior to the
tarmination of this Lease. Such survival shall be to the extent reasonably nacessary to fulfili the
intent thereof, or if specified, to the extant of such specification, as same is reasonabily
nacessary to perform the obligations and/or forbearance of an act set forth in such term,
covenant or condition, Notwithstanding the foragoing, in the event a specific term, covenant or
candition is exprassly provided for in such a clear fashion as to indicate that such performance

of an obfigation or forbearance of an act is no longer required, then the sp

over the general provisions of this Lease,

ecific shall’ govern

20.21 Gounterparts. This Lease méy be executed in counterparts, each of
which shall be an original, and all of which together shall constitute one original of the Lease.

IN WITNESS WHEREOF, Landiord and Tenant have oxecuted this Lease as of

the date first above wiitten.

LANDLQRD: TENANT:
THE BOARD OF TRUSTEES OF THE THERANOS, INC.
LELAND STAN{EQRD JUNIOR UNIVERSITY
By 7\ A f NS , By: T
Q ‘l% \*‘“MMM‘M“”’J I - e ¥ n M‘:Lw

s:_YA# AL, /i g_ﬁ/ﬁé@lﬁ?ﬁ 5 7 e Ly

By:

s

Legal Approved SM
A=
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GLOSSARY
DEFINITIONS

As used in this Lease, the following terms shall have the following meanings, applicable,
as appropriate, to both the singular and plural form of the terms defined helow:

“Abated Rent” is defined In Section 15.2(g).
“ADA” is defined in Section 11.1,

“Additional Rent” is defined in Section 5.2,
“Affiliate” is defined in Section 14.6.
“Alterations” is as definad in Section 9.3,
“fpplicable Laws™ are defined in Section 11.1.
“Assignment is defined in Section 14.1.

“gase Rent” means the amount stated in Article 1, to be adjusted and payable in
accordance with Article 5.

“Building” is defined in Section 2.1.
“Building Structure” is defined in Seclion 8.2(a).
“Building Systems’ are defined in Section 7.2(b).

“Business Days” means Monday through Friday, excluding federal and state tegal
holidays.

“Gapital Expenditure” is defined in Section 7.8.

“Common Area” is defined in Section 2.2.

«commencement Date” means the date specified in Article 1.
“Effective Date” is defined in the introductory paragraph of this Leasa,
“Epvironmental Activity” is defined in Section 12.1(a).
“gnvironmental Investigation” is defined in Section 12.7.
sEnvironmental Laws” are defined in Seclion 12.1(b).

“Event of Default” is definad in Section 15.1.

“Excess Rent” is defined in Section 14.4.

Y.
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“Expiration Date” means the date specified in Article 1.
“Hazardous Material” is defined in Section 12.1(c).

“Interest Rate” means the prime rate of interest published in the Wall Street Journal as
of the first date any applicable interest accrues, plus four percent (4%).

st andlord” is defined in the introductory paragraph to this Lease.

41 andlord's Agenis* is defined in Section 12.5.

. andlord’s Expense Statement” is defined in Section 7.3,

“L.C Bank” is defined in Section 5.4(b).

“I_ines” is defined in Section 9.5

“l osses” is defined in Section 13.1.

“Move-Out Date” is defined in Section 20.1.

“Operating Expenges™ are defined in Section 7.2,

sQutside Delivery Date” is defined in Section 4.2(b).

“Parking Area” is defined in Section 2.3.

«parmitted Transfers”is defined in Section 14.6,

spremises” is defined in Section 2.1.

“pro.Existing Condition” is defined in Section 12.2{a).

“Property” is defined in Section 2.1.

“Real Estate Taxes” are defined in Section 7.2(a).

“Renewal Option” is defined in Section 4.3,

“enewal Term” is defined in Section 4.3.

“Rent” is defined in Section 5.2.

“Rent Commencement Date” is defined in Article 1.

“Rentable Area” means the enclosed areas of the Fremises measured to the outside
face of the exterior wall or glass fine (whichever is greater) and including all second floor vertical
shafts and penetrations, but excluding oulside balconies, arcades and covered entrances.

“Rules and Regulations” is defined in Section 23.1.

“Security Deposit” is defined in Article 1.

-6~
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“Sublease” is defined in Section 14,1,

“Successor” is defined in Section 16.5.

“Supplemental Investigation® is defined in Section 12.7.
“Tenant” is defined in the introductory paragraph to this Lease.
“Tenant Improvement Work” is defined in Section 9.2,
“Tenant Obligations” is defined in Section 8.3.

“Tenant Systems” is defined in Section 8.3.

“Tenant’s Agents” is defined in Section 2.2,

“Tenant's Hazardous Materials” is defined in Section 12.1(d).
“Tenant's Property” is defined in Section 9.7,

“Term” is defined in Article 1 and Section 4.1.

“Termination Date” is defined in Section 4.1,

“Tarmination Notice" ts defined in Section 4.2(b).

“Transfer” is defined in Section 14.5.

“Transfer Costs” is defined in Section 14.4.

“Transfer Notice"” is defined in Section 14.2.

“Transferee” is defined in Saction 14.2,

“Transit Feas” is definad in Section 7.7,

47-
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EXHIBIT A
PREMISES

ASTAOLEAN55.S
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Upper Level
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Dock Arec

Lower Level
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Confidential Treatment Requested by KPMG Pursuant to 17 CFR § 200.83

EXHIBIT B
ACCEPTANCE FORM

This Acceptance form is executed with referance to that certain Lease dated as
of . , . 2012 by and between THE BOARD OF TRUSTEES OF THE LELAND
STANFORD JUNIOR UNIVERSITY (“Landlord”), and - '
(“Tenant”), Terms defined in the Lease and the exhibits thereto shall have the same mecaning
when used herain.

Tenant hereby certifies to Landlord that Tenant has inspected the Premises as of
e, (the "Date of Inspection”). Tenant further acknowledges that Tenant hereby
accepls the Premises in its existing condition, subject to the provisions of the Lease.

The person executing this Acceptance Form on behalf of Tenant represents and
warrants to Landlard that such persan is duly authorized fo execule this Acceptance Form and
that this Acceptance Form has been duly authorized, executed and delivered on behalf of
Tenant.

THIS ACCEPTANCE FORM is executed by Tenant as of the Date of inspection.

TENANT:

By:
fta: e

By:_ ’
fta: . .

ACTAGIRDAS.3
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EXHIBIT C

NOTICE OF COMMENCEMENT DATE, RENT COMMENCEMENT DATE,
EXPIRATION DATE, BASE RENT AND RENTABLE AREA

. 200

e

Altention:

Re:  Lease between The Board of Trustees of the Leland Stanford Junior University
(Landiord), and ___ _{Tenant), for premises located al
. Pala Alto, California

]

Gentlemen/Ladies:
This letter will confirm the following for all purposes under the Lease:

The Commencement Date is
The Rent Commencement Date is
The Expiration Date Is
The Base Renf is as follows:

Period During Monthly Base Rentper  Monthly Base Rent
Leasa Term s, ft. of Rentable Area
- - S e
- - — L E— N —
- $ .

Please acknowledge your acceptance of this letter hy signing and returming two copies of this
jettar.

Very fruly yours,
The Board of Trustees of the
Leland Stanford Junior Universily

By o
lts:

Accepted and Agreed:

By:
lis:
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